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Announcements 
34-10597 


Trading in Securities Issued or 


Guaranteed by the Governments of 

Bulgaria, Hungary and Romania 
Restriction request withdrawn 
effective January 28, 1974. 


34-10612 
SIPA-9 


Announcement of a Program of 
Implementation Regarding the 


"SEC Advisory Committee Study 


on Broker-Dealer Reports and Regis- 


tration Requirements” and 

Notice of Proposals to Adopt 

Rules 17a-18 and 17a-19 and 

Related Form X-17A-19. 

Brokers Diversified Inc. (“Brokers”) 
Proceedings ordered against 
Brokers and John F. Carter, 
principai stockholder, based on 
violations of the registration and 
antifraud provisions of the 


securities laws. 


Enforcement 
LR-6209 


Vincent T. Aloi, John Dioguardi, 


Ralph Lombardo and John Savino 
All defendants except John 
Savino were found guilty of three 
counts, consisting of conspiracy to 
violate the federal securities laws, 
wire fraud and the use of a false 
and misleading offering circular 
in the sale of At-Your-Service 
Leasing stock. Savino found 
guilty of conspiracy and frau- 
dulent offering circular counts. 


LR-6212 Kenneth H. Grove 


The former president of Northwest 


LR-6213 


LR-6214 


LR-6215 


LR-6218 


LR-6219 


Rules 
34-10611 





Guaranty Savings and Loan As- 
sociation of Seattle has been 
sentenced to ten years imprison- 
ment. 

George H. Jett, Garet Van Antwerp, 

111 and James E. Shipley 
Judgment of permanent injunc- 
tion entered forbidding further vio- 
lations of the antifraud provisions 
of the Securities Exchange Act of 
1934. 

Real-Tex enterprises, Inc. 
A plea of nolo contendere by Joe 
Gebron, Jr. to charges of violating 
the antifraud and provisions of 
the federal securities laws in crimi- 
nal contempt of a permanent injunc- 
tion, accepted. 

Max Zerkin 
Max Zerkin waived his right to an 
indictment by a federal grand jury 
and pleaded guilty to a one-count 
information charging him with the 
use and employment of a mani- 
pulative and deceptive device in 
connection with the purchase and 
sale of common stock. 

Harold F. Smither 
Harold F. Smither pleaded guilty to 
eleven of the fifteen count criminal 
information. 

Abitron Corporation, et al. 
Final judgment entered against 
Abitron and others in registration and 
antifraud case. 


Rule 15c3-1 
Comment period extended to Feb- 
ruary 28, 1974. 
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24, 1974. 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 9/January 24, 1974 


See Securities Exchange Act Release No. 10612/January 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10608/January 18, 1974 


The Securities and Exchange Commission today an- 
nounced the temporary suspension of over-the-counter 
trading in the securities of Fulton National Group, Inc. 
(“Fulton”), of New York, New York, (which should not 
be confused with Fulton National Corp., of Georgia) for 
one ten-day period beginning 12 noon (EDST) on January 
18, 1974 and terminating at midnight (EDST) on January 
27, 1974. 


The trading suspension was initiated because of questions 
which have arisen in connection with the initial distribution 
and subsequent trading in Fulton common stock. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D.C. 
If any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, 

the Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10609/January 22, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of exchange and over-the-counter 
trading in the securities of Koracorp Industries, Inc. ("Kora- 
corp”) of San Francisco, California, will terminate at mid- 
night (EDT) on January 24, 1974. 


The Commission initiated the trading suspension on August 
8, 1973 because of questions which arose concerning the 
accuracy and adequacy of public information available 
about Koracorp’s financial condition. The questions arose 
from Koracorp’s announcement that it had requested an 
investigation by Arthur Andersen and Company to deter- 
mine whether certain transactions of its subsidiary, Koratec 
Communications, Inc. (”Koratec”), were treated in 
accordance with generally accepted accounting principles. 
The New York Stock Exchange and the Pacific Coast Stock 
Exchange halted trading in the securities of Koracorp on 
August 7, 1973. 


On January 3, 1974, Koracorp mailed a letter to its share- 
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holders, which stated, among other things, that as a result 
of Arthur Andersen’s investigation of the accounts receiv- 
able of Koratec, it withdrew its prior certification on 
Koracorp’s consolidated financial statements for the year 
ended December 29, 1972; that the magazine, Homemaking 
with a Flair, the major asset of Koratec, was sold; that 
Koracorp had determined to discontinue several of its 
non-apparel operations; that the company provided 
reserves for substantially all of the receivables of Koratec 
and for losses expected in the discontinuance of the non- 
apparel operations; that the unaudited financial statements 
for the fiscal year ended December 29, 1972 have been 
adjusted to reflect a reduction of accounts receivable of 

$5 million, an adjustment of accrued income tax of $2.5 
million, and a reduction of income from operations of $2.8 
million; that for the nine months ended September 30, 
1973, Koracorp had a net loss of $10,518,000, taking into 
account the loss from discontinued operations, compared to 
net income of $1,674,000 for the nine months ended Sep- 
tember 29, 1972; and that previously reported net income 
for year-end 1972 of $604,000 has been restated as a net 
income loss of $1,996,000. 


Koracorp has informed the Commission that it expects to 
distribute to its shareholders on or about March 31, 1974, 
audited and certified financial statements for 1972 and 
1973, being prepared by Koracorp’s new auditors, Clarence 
Rainess and Co. 


The information stated above which was released by the 
company has not been passed upon by the Commission. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediately 
contact the staff of the Securities and Exchange Commission, 
Division of Enforcement in Washington, D. C. If any broker 
or dealer is uncertain as to what is required by Rule 15c2-11, 
he should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quota- 
tion which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10610/January 22, 1974 


TRADING IN SECURITIES ISSUED OR GUARANTEED 
BY THE GOVERNMENTS OF BULGARIA, HUNGARY 
AND ROMANIA 


On December 8, 1941, following the attack on Pearl Harbor, 
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registered national securities exchanges suspended trading 
in securities issued or guaranteed by the Axis countries in- 
cluding, among others, Germany, Italy, Japan, Bulgaria, 
Romania and Hungary. The Commission, having consulted 
with the State and Treasury Departments, requested the 
cooperation of brokers and dealers in refraining from ef- 
fecting transactions in all securities of such origin. Trading 
was restored in Italian securities in December 1947, in 
Japanese securities in November 1950, in West German 
securities in January 1954 and in Austrian securities in 
September 1957. However, this non-trading request is still 
in effect with respect to Bulgarian, Hungarian and Roman- 
ian issues. 


The Commission recently has received requests to permit 
resumption of trading in securities issued by the govern- 
ments of the latter three countries, including the dollar 
bonds of each country. Accordingly, this matter has been 
discussed with the Department of State and the Foreign 
Bondholders Protective Council, Inc. ("the Council”), a 
private organization created in 1933 under the auspices of 
the United States Government to act on behalf of the 
holders of publicly offered dollar bonds of foreign govern- 
ments. Both the Department of State and the Council have 
indicated they have no objection to the Commission’s recis- 
sion of its non-trading request. Furthermore, the United 
States Government has concluded claims agreements with 
each of these countries and negotiations are proceeding 
with Romanian and Hungarian officials looking towards 
ultimate settlement of outstanding defaulted dollar de- 
nominated bonds issued or guaranteed by their govern- 
ments. 


Under these circumstances, the Commission now believes 
it appropriate in the public interest to withdraw, effective 
January 28, 1974, its earlier request that brokers and 
dealers refrain from effecting transactions in securities is- 
sued or guaranteed by the governments of Bulgaria, 
Hungary and Romania. The Commission has considered 
the fact that these bonds are in default as to payments of 
principal and interest but, historically, the Commission has 
not usually considered this factor alone as a basis for 
barring trading in bond issues of foreign governments. The 
Commission notes, however, that its action today is subject 
to the Johnson Act (18 U.S.C. 8955) which prohibits 
trading in bonds issued after April 13, 1934 by foreign 
governments in default of obligations to the United States 
unless the foreign government is a member of both the 
International Monetary Fund and the International Bank 
for Reconstruction and Development. The Commission is 
informed by the staff at the Department of State that, of 
the three countries involved here, only Romania is a 
member of both organizations. Also, the Commission has 
been advised that Bulgaria is not in default on bonds issued 
after April 13, 1934. Accordingly, it appears that, at this 
time, the Johnson Act may restrict trading in bonds issued 


by Hungary but not in those issued by Romania or Bulgaria. 


Of course, inquiries concerning the existing or continuing 
status of these countries under the Johnson Act should be 
directed to the United States Department of State. 


Brokers and dealers who resume trading in these securities 
should not overlook their responsibilities under the Federal 
securities laws, including the anti-fraud provisions. In this 


connection, brokers and dealers, when making recommenda- 


tions to purchase or sell these bonds should assure that full 









disclosure concerning the status of these bonds is made to 
the investor. More particularly, the Commission notes that 
the provisions of Rule 15c2-11 under the Securities Exchange 
Act impose many requirements on broker-dealers who are 
engaged in making a market in a particular security. Among 
other things, that Rule requires such broker-dealers to 
maintain in their records current information relating to the 
issuer. 


The foregoing action, of course, should not be construed to 
mean that the Commission has in any way passed upon the 
merits of any of the securities to be involved. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10611/January 24, 1974 


NOTICE OF EXTENSION OF COMMENT PERIOD ON 
PROPOSED RULE 15c3-1. File No. S7-498 


The Securities and Exchange Commission today announced 
an extension of the comment period on revising Rule 
15c3-1, the net capital rule, as proposed in Securities Ex- 
change Act Release No. 10525 until February 28, 1974. 
Both the New York Stock Exchange and the Securities 
Industry Association have requested an Extension of 30 
days in order to complete their analysis of the impact of 
the proposed rule from data which they have solicited 
from their members. The Commission has also received 
requests from other interested members of the public for a 
similar extension of time in which to comment upon the 
proposed rule. 


Comments should be addressed to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, 500 North 
Capitol Street, N. W., Washington, D. C. 20549. All such 
communications should bear the File No. S7-498 and will be 
available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10612/January 24, 1974 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 9/January 24, 1974 


ANNOUNCEMENT OF A PROGRAM OF IMPLE- 
MENTATION REGARDING THE "SEC ADVISORY 
COMMITTEE STUDY ON BROKER-DEALER REPORTS 
AND REGISTRATION REQUIREMENTS” AND NOTICE 
OF PROPOSALS TO ADOPT RULE 17a-18 UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 AND RULE 
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17a-19 AND RELATED FORM X-17A-19 UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 (File Nos. 
$7-506, S7-507 and S7-508). 


The Securities and Exchange Commission today announced 
a major proyram of implementation regarding the “SEC 
Advisory Committee Study on Broker-Dealer Reports and 
Registration Requirements” 1/ which was submitted to 
the Commission in December 1972. Among the steps an- 
nounced was the solicitation of public comments regarding 
the development of a key regulatory report to replace a 
number of reports currently filed by broker-dealers with 
the Commission and the self-regulatory organizations; the 
establishment of a Report Coordinating Group under the 
Federal Advisory Committee Act constituted, inter alia, to 
advise the Commission in regard to reducing unnecessary or 
duplicative reporting by broker-dealers; the publication for 
comment of proposed rule 17a-18 under the Securities Ex- 
change Act of 1934 which would require forms required by 
self-regulatory organizations 2/ of their members to be 
submitted to the Commission; and the publication for 
comment of proposed Rule 17a-19 and related Form 
X-17A-19 under the Securities Exchange Act of 1934 
which would require self-regulatory organizations to 

notify the Commission and the Securities Investor Protec- 
tion Corporation (“SIPC”) of changes in the membership 
status of any of their members. Finally, the Com- 

mission today released correspondence, reprinted below, 
with Michael E. Tobin, President, Midwest Stock Exchange, 
setting forth the Commission's position concerning the 
impact of the designations of principal examining author- 
ities made by SIPC pursuant to Section 9(c) of the Securi- 
ties Investor Protection Act of 1970 ("SIPC Act”) on the 
responsibilities of the self-regulatory organizations under 
the Securities Exchange Act of 1934. 


Background 


In September 1972, former Chairman William J. Casey 
announced the creation of three advisory committees to 
work with the Commission in a comprehensive review of 
the reporting and other paperwork requirements incident 
to rules of the Commission and those of the self-regulatory 
bodies in the securities industry. In December 1972, the 
three advisory committees submitted reports to the Com- 
mission which together provided more than 70 recom- 
mendations for reducing paperwork anc increasing the 
value of filings. 


One of these Committees, the SEC Advisory Committee on 
Broker-Dealer Reports and Registration Requirements, 
concluded that: 


"... the present regulatory reports submitted by 
broker-dealers require duplication of efforts by 
firms and regulators. This is wasteful without neces- 
sarily serving the public interest.” 3 / 


The Committee recommended a ten point program which 
they felt would strike a balance between appropriate 
regulatory needs and the ability of the securities industry 
to report accurate and useful information at a reasonable 
cost in time and manpower. 4/ Upon receipt of this Study, 
the Commission established a Staff Task Force to review 
the feasibility of the recommendations of the Committee 
and to present an approach to their implementation. The 
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Staff Task Force, among other things, wrote to each of the 
self-regulatory organizations, SIPC and others requesting 
that they review the Advisory Committee Study and submit 








suggestions regarding a program of implementation. a 
While those comments were being received and analyzed, m 
Mr. Lee A. Pickard, Director of the Division of Market = 
Regulation of the Securities and Exchange Commission, . 
testified before the Subcommittee on Government Regu- wi 
lation of the Select Committee on Small Business of the - 
United States Senate. In that testimony, Mr. Pickard ple 
stated: a 
po 

“The securities industry is a highly regulated sector 
of the economy, and the responsibility for this As 
regulation is shared by the Securities and Exchange Ce 





Commission with entities which have been called ‘self- 


regulators...’... As a result of nearly 40 years under pl 


this cooperative regulation of the securities industry, ot 
... certain overlapping and duplicative reporting e 
requirements have crept into existence and undoubt- 7 
edly pose an unnecessary burden upon those broker- 5 
dealers subject to them. a 
"An effort must be made to generate substantially the - 
same information in a concise and uniform manner r 
from fewer reports.” 5/ " 
The Commission recognizes the need to eliminate un- " 
warranted duplication and to provide greater uniformity 7 


in reports and forms including uniform definitions and 
reporting formats. Based upon the recommendations of 
the Advisory Committee Study, the program of imple- 
mentation outlined by the Staff Task Force and suggestions 
received from other sources, the Commission is under- 
taking steps intended to achieve four substantive objectives: 





1. Aself-reguiatory program which assures that in regard to : 
financial responsibility and related recordkeeping a broker- fe 
dealer will be examined by and report to only one self- ‘ 
regulatory organization; ie 
2. The development and implementation of a key regu- 
latory report for use by the Commission and the industry, ' 
incorporating uniform definitions and reporting periods. st 
The form would replace a number of forms currently in use; tt 
3. The establishment on a continuing basis of a Report Co- . 
ordinating Group under the Federal Advisory Committee . 
Act composed of knowledgeable persons from the securities ‘ 
industry, the accounting and legal professions, and elsewhere fi 
to advise the Commission regarding ways of providing for 
long term simplification and standardization in reporting by . 
broker-dealers, to advise the Commission on proposed new is 
reports and forms, and to advise and assist the Commission | a“ 
in the development of the key regulatory report. The - 
members of this Group will be appointed by the Com- - 
mission in the near future; and tt 
r 


4. The completion of a program already undertaken in co- 
operation with the state securities administrators and 
others to develop a uniform form for the registration of 
brokers and dealers for use by the states, the Commission, 
and the self-regulatory organizations, and the completion of 
the joint securities industry effort to develop a uniform form 
for the registration of principals and agents. 












Key Regulatory Report 








The Commission has undertaken on a priority basis the 
development of a key regulatory report. The Commission 
believes that the development and implementation of this 
report is the axial step in the process of simplifying and 
unifying the reporting process. It is anticipated that the 
report will be the foundation of the reporting system and 
will incorporate the concept of layering whereby greater 
increments of detail are required as the scope and com- 
plexity of a broker-dealer’s operations increase. It is also 
anticipated that the report will emphasize exception re- 
porting. 


As presently envisioned this report will be as broad in 
scope as feasible without impairing its usefulness. The 
Commission is specifically directing attention to re- 
placing Form X-17A-5, Form X-17A-11, Form X-17A-10, 
other annual income and expense reports, NASD Form Q, 
and the Joint Regulatory Report with the key regulatory 
report. 





The Commission has solicited the comments of the self- 
regulatory organizations and SIPC regarding the content 
and format of the key regulatory report. In the coming 
months the Commission expects to seek the advice of the 
Report Coordinating Group. Finally, the Commission will 
release the key regulatory report for public comment. 
Interested persons who believe they have comments in 
regard to the proposed key regulatory report which will be 
useful at the formative stage, however, are welcome to 
submit their comments in writing at this time. 


f Proposed Rule 17a-18 


Itis apparent that to develop the key regulatory report as 
well as to accomplish the other objectives of the Com- 
mission set forth above, it is essential that the Commission 
have in its possession and subject to its review all reports, 
forms, questionnaires and similar reporting documents 
required of broker-dealers. The self-regulatory organ- 
izations have voluntarily agreed to supply all reports, 
forms and questionnaires presently in use and many of 
these have already been provided to the Commission. In 
regard to new forms, reports and questionnaires or sub- 
stantive modifications of existing ones hereafter proposed, 
the Commission deems it advisable to provide a formal 
structure for their submission and, therefore, has under 
consideration proposed Rule 17a-18. Proposed Rule 1 7a- 
18 would require every national securities exchange and 
. every registered national securities association to hereafter 
' file with the Commission each proposed new form, report, 
questionnaire or similar document (collectively referred to 
hereinafter as “forms”) or any substantive amendment to, 
}  orsubstantive modification of an existing form which it 
requires of its members or any class of members 6/ 
Whether on a regular, one-time or “for-cause” basis. Each 
new or amended form would be required to be filed with 
the Commission five weeks prior to its anticipated use. The 
tule specifically provides that in emergency circumstances 
anew or amended form may be filed with as much notice 
as circumstances permit, but must be accompanied by a 
written statement of the reason why timely filing was im- 
Practical. If any substantive change is made in a new or 
amended form after such form is filed with the Commission 
anew five week period would commence to run at the 









time the Commission receives notification of such change 
unless the change is made in conformity with a suggestion 
made by the Commission. 


The rule provides that the failure to file as required would 
not effect the validity of any form or the validity of any 
action or omission to act by an exchange or association pur- 
suant to and in connection with the form. 


The Commission expects Rule 17a-18 to serve objectives 
beyond subjecting proposed new forms or substantive re- 
visions of existing forms to review and comment by the 
Commission. It would also serve as a data gathering and 
general monitoring device. Where filings are routine or do 
not appear to involve problems of duplication or significant 
questions of public policy, the proposed new form or 
modification of an existing form would not be commented 
upon by the Commission. At the same time, it is anti- 
cipated that all forms would be submitted to the Report 
Coordinating Group and would become part of the data 
base to which the Group would address itself. 


It should be noted that nothing in the rule would be 
deemed to affect the obligations of an exchange pur- 
suant to Rule 17a-8 under the Securities Exchange Act 

of 1934 or the obligations of an association under Section 
15A(j) of the Securities Exchange Act of 1934. 


Statutory Basis 


The rule would be adopted pursuant to Sections 17(a) and 
23(a) of the Securities Exchange Act of 1934. 


Text of the Proposed Rule 
Rule 17a-18 


(a) Every national securities exchange and every 
registered national securities association shall file with the 
Commission three copies of each new form, report or 
questionnaire or substantive modification or amendment to 
any existing form, report or questionnaire which it re- 
quires or proposes to require of its members or of any class 
of members, whether on a one time, regular, or for-cause 
basis, not less than 5 weeks (or such shorter period as the 
Commission may authorize) prior to requiring its members 
or any class of members to file such new or amended form, 
report or questionnaire with the exchange or association; 
provided, however, that under emergency circumstances 
such form, report or questionnaire or substantive modi- 
fication or amendment need not be filed as hereinabove 
provided, but in such case the exchange or association shall 
file three copies of such form, report or questionnaire or sub- 
stantive modification or amendment giving the Com- 
mission as much notice as circumstances permit, together 
with a written statement of the reasons why the filing of 
the form, report or questionnaire or substantive modification 
or amendment as above provided was impractical. 


(b) If any change is made in a proposal after such pro- 
posal is filed with the Commission pursuant to Paragraph (a) 
of this rule, the 5 week period (or such shorter period as 
the Commission may authorize) will commence to run at 
the time the Commission receives notification of such 
change unless the change does not alter the substance of the 
proposal or the change is made in conformity with a 
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suggestion by the Commission. 


(c) The failure on the part of an exchange or as- 
sociation to file a new form, report or questionnaire or 
substantive modification or amendment to an existing 
form, report or questionnaire as above provided shall not 
affect the validity, force or effect of that form, report or 
questionnaire, or of any action or omission to act by the 
exchange or association in connection with such form, 
report or questionnaire. 


Report Coordinating Group 


It is the intention of the Commission to submit the filings 
received pursuant to Rule 17a-18, if adopted, and other 
forms and reports to a Report Coordinating Group organ- 
ized under the Federal Advisory Committee Act (86 Stat 
770 (1972)). It would be the function of this Group to 
review such forms, reports and questionnaires, and to 
provide expert advice to the Commission on such matters as 
uniformity of definitions and reporting formats, the extent 
of the anticipated administrative burden to be caused by 
any new form, and such other matters as may be appro- 
priate to a program designed to streamline, unify, and 
improve the quality of the reporting system. The Group 
would advise the Commission as to areas where unnecessary 
or duplicative reports could appropriately be eliminated. 

In addition, the Group would advise the Commission on 
the development of a uniform state, federal, and industry 
form for the registration of broker-dealers and a uniform 
form for the registration of principals and agents. 


The Group would be asked at a later date to assist in 
development of the proposed key regulatory report. 


The Report Coordinating Group would not in any 
manner approve or disapprove forms, reports, question- 
naires or any other matters submitted to it. Rather, it 
would act solely in an advisory capacity to the Com- 
mission. 


The Group will be composed of 13 persons who will be 
riaamed by the Commission in the near future. 


The Group is constituted as an advisory committee under 
the Federal Advisory Committee Act and copies of its 
Charter will be filed in conformity with the Act. A copy 
-also will be supplied to the Commission’s Office of Public 
Information and will be available for public inspection. 


Position of the Commission Concerning the Impact of the 
SIPC Designations on Responsibilities of the Self-Regulatory 
Organizations 


Section 9(c) of the SIPC Act, provides, in part, 


“Inspections. -- The self-regulatory organization of 
which a member of SIPC is a member shall inspect or 
examine such member for complicance with applicable 
financial responsibility rules, except that if a 

member of SIPC is a member of more than one self- 
regulatory organization, SIPC shall designate one of 
such self-regulatory organizations to inspect or examine 
such member of SIPC for compliance with applicable 
financial responsibility rules.” 
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Earlier this year, pursuant to this section, SIPC designated 
an examining authority for each member of SIPC which is 
a member of more than one self-regulatory organization, 
effective June 30, 1973. The Midwest Stock Exchange at 
that time raised the question of whether a non-designated 
exchange would be-in derogation of its responsibilities 
under the Securities Exchange Act of 1934 if it deferred, in 
regard to examinations for financial responsibility, to the 
designated examining authority in any particular case. As 

a matter of statutory interpretation of the SIPC Act and 
interpretation of Congressional intent, as well as from a 
public policy standpoint, the Commission believes that 
there should be established a system whereby, in regard to 
financial responsibility and recordkeeping, a broker-dealer 
would be examined by and report to a single self-regulatory 
organization 7/ which would be directly subject to over- 
sight review by the Commission. Accordingly, the Com- 
mission took the position, under the circumstances des- 
cribed in the correspondence below, that a non-designated 
exchange would not be in derogation of its responsibilities 
under the Securities Exchange Act of 1934 if it deferred to 
the designated self-regulatory body in any particular case 
for examination in regard to applicable financial responsi- 
bility rules which in the opinion of the Commission includes 
related recordkeeping rules. The Commission is of the 
opinion that, while the matter was not addressed in this 
correspondence, a registered national securities association 
also would not be in derogation of its responsibilities 

under Section 15A of the Securities Exchange Act oi 

1934 under similar circumstances and conditions. 


It should be carefully noted that the present interpretation 
reaches only the question of inspection and examination in 
regard to “applicable financial responsibility rules” (as 
described in the correspondence) and related recordkeeping. 
Moreover, it in no way relieves a non-designated exchange 
or association of the duty to take appropriate action -- 
including the notification of the SIPC-designated examining 
authority, SIPC, and the Commission -- of facts within its 
knowledge or of which it reasonably should be aware, be- 
cause of its other responsibilities, which indicate a failure 
of a member firm to comply with applicable financial re- 
sponsibility rules. 


Text of the Correspondence 


Commissioner Hugh F. Owens 
Securities and Exchange Commission 
500 North Capitol Street 
Washington, D. C. 20549 


Dear Mr. Owens: 


As you know, the Securities Investor Protection Cor- 
poration (SIPC) has been engaged in a review of the pro- 
blems presented by the directive to SIPC embodied in 
Section 9(c) of the 1970 Securities Investor Protection Act. 


We concur with the concept of designating examining 
authorities as described in SIPC’s most recent letter to the 
various regulatory bodies on May 24, 1973. Moreover, to 

the extent feasible, we believe duplicatory examinations of 
broker-dealers should be discontinued. However, a major 

concern of ours is whether such action would be consistent 
with the requirements set forth in the Securities Exchange 
Act of 1934, and the related questions concerning po- 
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tential civil liability. Based on this query, we request 
confirmation of the fact that a self-regulatory organization 
which does not examine a member firm for compliance 
with its financial responsibility rules but rather, defers for 
this purpose to another self-regulatory organization which 
has been designated as examining authority for this parti- 
cular dual member would not, by this reliance, be in 
derogation of its responsibilities under the [Securities Ex- 
change] Act. 


Since SIPC desires to institute its program July 1st of this 
year, we would appreciate your response as soon as possible. 
Thank you for your consideration. 


Respectfully yours, 


Michael E. Tobin 
President 


Michael E. Tobin, President 
Midwest Stock Exchange, Inc. 
120 South LaSalle Street 
Chicago, lilinois 60603 


Dear Mr. Tobin: 


This is in response to your letter of June 25, 1973, con- 
cerning designations by the Securities Investor Protection 
Corporation (“SIPC”) pursuant to Securities Investor 
Protection Act ("SIPA”) Section 9(c), 15 U.S.C. 78iii(c). 
Under that section, SIPC is authorized to designate one 
self-regulatory organization to inspect or examine a SIPC 
member for compliance with applicable financial responsi- 
bility rules if the SIPC member is a member of more than 
one self-regulatory organization. 


In your letter, you inquire whether an exchange which is 

not designated by SIPC as the examining authority for a 
particular member firm would be in derogation of its re- 
sponsibilities under the Securities Exchange Act of 1934, 
presumably Sections 6 and 19 of that Act, 15 U.S.C. 78f and 
78s, if it deferred to, and relied upon, the SIPC-designated 
examining authority to determine compliance by the 
examined member with all applicable financial responsi- 
bility rules. In this context, as you know, the term 

"financial responsibility rules,” a term contained in Section 
9(c) of SIPA, is defined in Section 12(2) of that Act, 15 
U.S.C. 78111(2), to mean the “rules and regulations pertain- 
ing to financial responsibility and related practices which 

are applicable to a broker or dealer, as prescribed by the 
Commission under subsection (c) (3) of section 15 of the 
[Securities Exchange] Act or prescribed by a national 
securities exchange.” 


As you are aware, Section 6(b) of the Securities Exchange 
Act, 15 U.S.C. 78 f(b), requires that an exchange’s rules 
provide for the enforcement of “just and equitable prin- 
ciples of trade” as well as the provisions of, and the rules 
promulgated under, the Securities Exchange Act. These 
would include appropriate standards for determining the 
financial responsibility of members. Similarly, Section 
19(a) (1) of that Act, 15 U.S.C. 780(a) (1), authorizes the 
Commission to suspend or withdraw the registration of an 
exchange that fails to enforce the provisions of the Act 
and the rules promulgated thereunder. 


Section 2 of SIPA, 15 U.S.C. 78bbb, provides generally 
that “the provisions of the Securities Exchange Act... 
apply as if [SIPA] constituted an amendment to, and was 
included as a section of, such Act.” In our view, the effect 
of Sections 2 and 9 of SIPA is to modify, to the extent 
herein discussed, the provisions of Sections 6 and 19(a) (1) 
of the Securities Exchange Act. 


Thus, in adopting SIPA, Congress sought to provide a pro- 
cedure for assuring that, for each member of SIPC, only 
one self-regulatory body would be responsible for collect- 
ing SIPC assessments and inspecting the SIPC member for 
compliance with applicable financial responsibility rules. 
In this manner, Congress intended to eliminate, to the 
maximum extent possible, any duplication of effort 
among the self-regulatory bodies. Accordingly, the Mid- 
west Stock Exchange would not be in derogation of its 
responsibilities under Sections 6 and 19(a) (1) of the Securi- 
ties Exchange Act if it should defer to the SIPC-designated 
examining authority for the examination of certain 
members for compliance with financial responsibility rules. 


You should be aware, however, that the fact that certain 
Midwest Stock Exchange members might be examined by 
another self-regulatory body designated by SIPC does not 
relieve that exchange of its duty to take appropriate action 
-- including the notification of the SIPC-designated 
examining authority, SIPC, and the Commission -- with 
respect to any facts within its knowledge, or with respect 
to any facts of which it reasonably should be aware, be- 
cause of its other responsibilities, which indicate a failure of 
a member firm to comply with applicable financial re- 
sponsibility rules. 


Sincerely, 


Ray Garrett, Jr. 
Chairman 


Rule 17a-19 


Because the Commission believes that in regard to financial 
responsibility and related recordkeeping a broker-dealer 
should be examined by and report to only one self-regula- 
tory organization, it is essential that any change in member- 
ship status which may affect a firm’s relationship with its 
SIPC designated examining authority or any other self- 
regulatory organization of which it is a member be brought 
promptly to the attention of the Commission and SIPC, in 
order that SIPC may promptly assess whether alteration of 
its designation of a principal examining authority under 
Section 9(c) of the SIPC Act may be appropriate. 


Accordingly, as previously noted, the Commission has under 
consideration proposed Rule 17a-19 and related Form 
X-17A-19 under the Securities Exchange Act of 1934. The 
proposed rule would require each national securities ex- 
change and each registered national securities association 
promptly upon the happening of certain changes in the 
membership status of any of its members 8/ or upon 
learning that such changes will occur, to file with the 
Commission and SIPC a Form X-17A-19 which is divided 
into two parts. 9/ The changes in status are initiation, 
suspension or termination 10 / of membership, or any 
other similar change in status which affects the firm’s 
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relationship with the self-regulatory organization. The 
form requires the self-regulatory organization to identify 
the firm, the nature of the membership change and its 
effective date, and to give a brief description of the change. 
If such change is a suspension or termination of membership 
(which will frequently entail a redesignation of the principal 
examining authority), the form requires information 
regarding the identity of the current designated examining 
authority for the firm, whether the filing self-regulatory 
organization had the firm under closer than normal surveil- 
lance, the date of the last examination undergone by the 
firm, and whether the firm is being dissolved or liquidated. 
If the Action is anew membership, the form requires in- 
formation regarding the examination cycle code to be 
assigned to the firm by the self-regulatory organization. If 
membership will continue, the form inquires whether the 
examination cycle code will be changed by the self-regula- 
torv organization. 


Nothing in this rule would be deemed to exempt any 
national securities exchange from the requirements of 
Paragraph (4) of Rule 17a-5(j) under the Securities Ex- 
change Act of 1934, which requires exchanges to file re- 
ports concerning members which cease to be in good stand- 
ing. If an exchange files with the Commission a Form 
X-17A-19 promptly, however, and such form includes, 
inter alia, sufficient information to satisfy the require- 
ments of Paragraph (4) of Rule 17a-5(j), the exchange 
would not be required io file separately under Paragraph 
(4). It is anticipated that the need for Paragraph (4) of 
Rule 17a-5(j) would be reconsidered after Rule 17a-19 
becomes effective. Because of the sensitive nature of the 
information reported on Part Il of Form X-17A-19 the 
Commission is of the opinion that the information sub- 
mitted on Part II would be regarded as information exempt 
from public disclosure under the Freedom of Information 
Act (5 U.S.C. 552(b)). 


Statutory Basis 


Proposed Rule 17a-19 and related Form X-17A-19 would 
be adopted pursuant to Sections 17(a) and 23(a) of the 
Securities Exchange Act of 1934. 


Text of Proposed Rule 17a-19 and Related Form X-17A-19 
Rule 17a-19 


Every national securities exchange and every registered 
national securities association shall file with the Commission 
and the Securities Investor Protection Corporation such 
information as is required by Form X-17A-19 promptly 
upon the occurrence of the initiation of the membership of 
any person, or the suspension or termination of the member- 
ship of any of its members (unless a notice of such event 
previously has been filed) or promptly upon learning that 
one or more of such events will occur. Nothing in this rule 
shall be deemed to relieve a national securities exchange of 
its responsibilities under Paragraph (4) of Rule 1 7a-5(j) 
except that to the extent a national securities exchange 
promptly files a Form X-17A-19 including therewith, inter 
alia, information sufficient to satisfy the requirements of 
Paragraph (4) of Rule 17a-5(j), it shall not be required to 
file under Rule 17a-5(j). 
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Form X-17A-19 


INFORMATION REQUIRED OF NATIONAL SECURI- 
TIES EXCHANGES AND REGISTERED NATIONAL 
SECURITIES ASSOCIATIONS PURSUANT TO SECTION 
19 OF THE SECURITIES EXCHANGE ACT OF 1934 
AND RULE 17a-19 THEREUNDER 





REPORT OF CHANGE IN MEMBERSHIP STATUS 





General Instructions 


1. This form shall be completed and filed upon learning 
that one or more of the changes in membership status 
listed in Item 3 of Part | of this Form will occur. If the 
information first becomes available after the change in 
membership status has occurred the form shall be com- 
pleted and filed promptly. 

2. Original: Mail to: Securities and Exchange Commission 
Division of Market Regulation 

500 North Capitol Street, N.W. 
Washington, D.C. 20549 


Copy No. 1 - Mail to: 
Securities Investor Protection 
Corporation 
Farragut Building - Suite 800 
900 17th Street, N.W. 
Washington, D. C. 20006 


Copy No. 2- Retain for your files. 


e 





3. The original filed with the Securities and Exchange 
Commission and the copy filed with the Securities Investor 
Protection Corporation shall be executed with a manual 
signature by a duly authorized official of the national 
securities exchange or registered national securities associa- 
tion (self-regulatory organization). 


| 


4. |f the space provided in the Form for an answer to any 
Item is insufficient, the answer may be printed or typed on 
a separate insert page or pages which shall be incorporated 
into the statement by reference thereto in the space pro- 
vided for the Item. 


5. If any Item of the Form is inapplicable, a statement to 
that effect shall be made following the Item. 


6. Copies of this Form may be obtained from the main 
office of the Securities and Exchange Commission in 
Washington, D. C. 


7. Part Il of this Form is non-public and shall be com- 
pleted by the filing self-regulatory organization, if appli- 
cable. 


Part | 


1. Identify the Self-Regulatory Organization filing this re- 
port. 


( ) 
() 






ASE 
NYSE 


() BSE ( )CBOE ( )MSE 
()PSE ( )PBW ( ) Other 


( ) NASD 




















2. Provide the following information concerning the sub- 
ject firm prior to the change in membership status indicated 
in Item 3 below. 

(a) Name 


(b) SEC File No. & 


(c) Address of Principal Place of Business 








(Number and Street) 





(City) (State) (Zip Code) 


(d) The SIPC-designated examining authority and collection agent 
prior to the change in membership status is: 











(e) Memberships of the subject firm prior to the change in membership 
status. 


() ASE ( )BSE ( )CBOE ()MSE ()NASD ( )NYSE ( ) PSE 
( )PBW ( ) Other 





(f) Indicate whether the firm is a parent [ ] or subsidiary [ ] of 
another broker-dealer and with respect to such other broker- 
dealer provide the following information: 


Name 


SEC File No. & 


Address of Principal Place of Business 








(Number and Street) 





(City) (State) (Zip Code) 


3. The contemplated change in membership with the 
reporting self-regulatory organization is: 


a. ( ) Termination of membership 
b. ( ) Suspension of membership 
c. ( ) Newmembership 

d. ( ) Other change in membership status 


Give a brief description of said change: 











e. Describe any changes of which you are aware in this firm’s 
membership or membership status with other self-regulatory 
organizations: 
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f. The effective date of the change is 




























4. \f the change in membership status is termination or suspension of 
membership, provide the following information: 





a. What was the date of last examination by the self-regulatory 
organization filing this report? 





(Date) 


b. If the last examination was performed by any other regulatory 
or self-regulatory organization, provide the date of the examination 
and name of the examining organization, where available. 








(Date) (Examining Organization) 





a> 


c. Is the firm being dissolved or liquidated? 
( ) yes ( )no 


5. Signature of Person Completing Report: 





Title and Date: 





Person to Contact for Additional Information: 





Telephone Number: 





(Area Code) (Number) 





RESERVED FOR SIPC DO NOT COMPLETE 





6. Designated examining authority is: ( ) ASE ( )MSE ( )PBW 
( ) BSE ( )NASD( )PSE | 
( ) CBOE ( )NYSE 
( ) OTHER ( 
( ) This designation has not been changed 
( ) This designation is changed from | 
to 





The effective date of the change is 





7. Copies of this Form are being sent to the SEC and 
() ASE ()BSE ( )CBOE ()MSE ( )NASD ( ) NYSE 


( )PBW ( )PSE ( ) OTHER 








SEC Form No, X-17A-19 





If a new examining authority is designated by SIPC, that examining : 
authority and all other self-regulatory organizations of which the firm is a f 
member will be notified by SIPC promptly. 


Part I/ { 


1. If the change in membership status is termination or suspension of | 
membership, provide the following information. 





a. Was the firm on closer than normal surveillance prior to 
termination or suspension? 






( ) yes ( ) no 
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b. If answer to Item a is yes, provide complete details. 


2. Examination Frequency Cycle 
a. New Membership 
lf the action taken is initiation of membership what will the 


examination frequency cycle for this new member by this 
self-regulatory organization be? 


() A One examination every year or more frequently. 
i; One examination every two years. 
i; & One examination every three years. 


b. Continuing Membership 


lf the examination frequency cycle for a continuing mem- 
ber will change by virtue of changes in its memberships, 
please indicate the new examination frequency cycle. 


om. One examination every year or more frequently. 
() B One examination every two years. 
‘7 6 One examination every three years. 


3. Signature of Person Completing Report: 





Title and Date: 





Person to Contact for Additional Information: 





Telephone Number: 





(Area Code) (Number) 


Uniform Registration Forms 


The Commission wishes to take note of efforts currently 
underway to prepare a uniform state, federal and industry 
form for the registration of broker-dealers 11_/ anda uni- 
form form for the registration of principals and agents. 12 / 


Drafts of these forms are currently under review by the 
Commission and will be brought to the attention of the 
Report Coordinating Group. The Commission believes that 
the development and implementation of such uniform 
forms on a wide scale would be significant in enhancing the 
flow within the securities industry of information needed 


for regulatory purposes while at the same time alleviating 
a substantial and particularly duplicative paperwork burden 
imposed on broker-dealers registered with more than one 
organization or state. 


Conclusion 


Interested persons may submit their comments on proposed 
Rule 17a-18 or on proposed Rule 17a-19 and related Form 
X-17A-19, in writing, by March 29, 1974 to George A. 
Fitzsimmons, Secretary, Securities and Exchange Com- 
mission, 500 North Capitol Street, N. W., Washington, D.C. 
20549. All such communications should bear File No. 
$7-506, or S7-507, respectively, and will be available for 
public inspection. 


Interested persons may submit their comments on the 
development of a key regulatory report to George A. 
Fitzsimmons, Secretary, at the address noted above not 
later than March 29, 1974. All such communications 
should bear the file No. S7-508 and will be available for 
public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Hereinafter referred to as the Advisory Committee 
Study. 


2/ The seif-regulatory organizations are the national 
securities exchanges and the registered national securities 
associations of which there is only one currently registered. 


3/ Transmittal letter submitting the “SEC Advisory 
Committee Study on Broker-Dealer Reports and Registra- 
tion Requirements,” p. 2. 


4/ "SEC Advisory Committee Study on Broker-Dealer 
Reports and Registration Requirements,” p. 1. 


5/ Hearings Before the Subcommittee on Government 
Regulation of the Select Committee on Small Business of 
the United States Senate, July 12, 1973, pp. 1475 and 
1480. 


6/ For example, specialists or members which carry 
customers’ accounts. The use of the term members 
includes member organizations. 


7/ Which, in the case of members of more than one self- 
regulatory organization would be the organization desig- 
nated as principal examining authority by SIPC. 


8/ The use of the term members includes member organ- 
izations. 


9/ Part Il of the Form, which is non-public, contains the 
information with respect to firms which were under closer 
than narmal surveillance and which will be terminated or 
suspended, and the information regarding the filing self- 
regulatory organizations examination frequency cycle for 
certain firms. 


10 / Termination includes, among other things, resignation, 
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withdrawal and expulsion. 


11/ Drafted by a Committee composed of representatives 
of the North American Securities Administrators, the 
National Association of Securities Dealers, Inc., the 
Securities Industry Association, the Commission and 
others. 


12/ Drafted as a joint industry effort among the New 
York Stock Exchange, the American Stock Exchange, the 
National Association of Securities Dealers, other self- 
regulators and the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10613/January 24, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 398/January 24, 1974 


Public administrative proceedings under the Securities 
Exchange Act of 1934 and the Investment Advisers Act of 
1940 have been ordered against Brokers Diversified Inc. 
(“Brokers”), a Worcester, Massachusetts broker-dealer and 
Wellesley Management Corp. (“Wellesley”), a Wellesley, 


Massachusetts investment adviser. Also named as respondent 


is John F. Carter, principal stockholder of Brokers and 
Wellesley. 


The proceedings are based upon allegations of the Com- 
mission’s staff that Brokers and Wellesley violated and 
Carter aided and abetted violations of the registration and 
antifraud provisions of the securities laws. 


A hearing will be scheduled by further order to take 
evidence on the staff's allegations and to afford the re- 
spondents an opportunity to offer any defenses thereto; 
for the purpose of determining whether the allegations are 
true; and if so, whether any action of a remedial nature 
should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10614/January 24, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in 
the securities of Botar Corporation ("Botar”) of Coconut 
Grove, Florida, will terminate at midnight (EDT) January 
27, 1974. 


The Commission initiated the trading suspension in the 
securities of Botar on January 8, 1974 because questions 
had arisen as to whether Botar had ever owned a 6,085 
acre tract of land in Missouri, which it valued at 
$1,217,000, and which it listed as its principal asset. In 
January 1973, Botar acquired the assets of Sircor Scientific 
Inc. of Roslyn, New York, whose securities were registered 
with the Commission. Since that time, Botar has been and 
continues to be delinquent in filing required reports with 
the Commission pursuant to Section 15(d) of the Securi- 
ties Exchange Act of 1934. 
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The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to what 
is required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10615/January 24, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 (“Exchange Act”) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 11:30 a.m. (EDT) on January 24, 1974 and terminating 
at midnight (EDT) on February 2, 1974 of the securities 
of the foilowing issuers which have failed to file with the 
Commission the indicated reports: 


DREW NATIONAL LEASING CORPORATION, located 
in New York, New York (10-K Annual Report for the 
year ended 8/31/73 and 10-Q Quarterly Report for the 
quarter ended 11/30/73); 


LAND & LEISURE, INC., located in Miami, Florida (10-K 
Annual Report for the year ended 6/30/73 and 10-O 
Quarterly Report for the quarter ended 9/30/73); and 


NATIONAL COMPUTER SERVICES CORP., located in 
Englewood Cliffs, New Jersey (10-K Annual Reports for 
1972 and 1973 and all 10-Q Quarterly Reports for 1971, 
1972, and 1973). (National Computer Services Corp. is 
not to be confused with National Computer Analysts, inc., 
of Princeton, New Jersey, or National Computer Corp., of 
New York, New York.) 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 

available information and any information subsequently is- 
sued by the company. 
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Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not he 
has complied with said rule, he should not enter any quo- 
tation but immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its pro- 
visions have been met. If any broker or dealer enters any 
quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10616/January 25, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in the securities of Personnel 
Consultants, Inc., of Salt Lake City, Utah, for a ten-day 
period commencing at 2:15 p.m. (EDT) on January 25, 
1974 and terminating at midnight (EDT) on February 

3, 1974. 


The Commission initiated the trading suspension because of 
the lack of accurate and adequate current information 
concerning Personnel’s operations and financial condition. 
There have been recent unannounced changes in the com- 
pany’s management, the stock transfer agent, and the 

nature of its business operations. The Commission has 
received information which indicates that some of the 
company’s stock may not have been properly issued. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
What is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18260/January 21, 1974 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
Fort Wayne, Indiana 46801 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 
(70-5437) 


ORDER AUTHORIZING PROPOSED SALE OF UTILITY 
ASSETS 


American Electric Power Company, Inc. (“AEP”), a regis- 
tered holding company, and Indiana & Michigan Electric 
Company ("1&M”), its electric utility subsidiary company 
have filed a declaration with this Commission pursuant to 
Section 12(d) of the Public Utility Holding Company Act 
of 1935 ("Act”) and Rule 44 promulgated thereunder 
regarding the following proposed transaction. 


1&M proposes to sell to the B.F. Goodrich Company 
(Goodrich), which is in no way affiliated with either 1&M 
or AEP, a certain transformer installation in a place which 
is located on the premises of Goodrich in Woodburn, Indiana. 
These facilities were constructed by 1&M for the sole pur- 
pose of serving Goodrich. Goodrich is presently being 
served by 1&M under a contract which gives Goodrich the 
right to select a tariff other than that specified in the con- 
tract if Goodrich deems an alternative tariff to be more 
favorable. Goodrich has selected a tariff the application of 
which depends upon Goodrich having its own substation. 
It is in the interest of 1&M to make this sale because it 
cannot sell power to Goodrich under the new tariff unless 
Goodrich owns a transformer installation. 


The proposed sale involves a 138 KV-4KV step-down 
transformer installation, consisting primarily of two 

7500 KVA transformers, two 138 KV motor operated air- 
break switches, a bay steel structure and associated equip- 
ment including bus work. The selling price, determined in 
arm’s length bargaining on the basis of depreciated re- 
placement cost as of December 20, 1971, will be 
$193,584. The original installed cost is $167,194 and the 
original cost less book depreciation is $128,089. 


No legal or other fees, commissions or expenses are to be 
paid or incurred by 1&M, AEP or any associate company 

in connection with the proposed transaction except for 

the nominal expenses, estimated not to exceed $2,300. No 
state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
action. 


Due notice of the filing of said declaration has been given 

in the manner prescribed in Rule 23 promulgated under 

the Act (Holding Company Act Release No. 18236), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
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hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that said declaration be permitted to become effective: 


1T 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration be, and 
it hereby is, permitted to become effective forthwith, sub- 
ject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18261/January 24, 1974 


In the Matter of 


MISSISSIPPI POWER & LIGHT COMPANY 
P. O. Box 1640 

Jackson, Mississippi 39205 

(70-5337) 


NOTICE OF POST-EFFECTIVE AMENDMENT PRO- 
POSING INCREASE IN AMOUNT OF AUTHORIZED 
SHORT-TERM BORROWINGS 


NOTICE 1S HEREBY GIVEN that Mississippi Power & 
Light Company ("MP&L”), an electric utility subsidiary 
company of Middle South Utilities, Inc. (“MSU”), a regis- 
tered holding company, has filed a post-effective amend- 
ment to its previously amended declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 6(a) and 

7 of the Act and Rule 50(a) (5) promulgated thereunder as 
applicable to the following proposed transaction. All inter- 
ested persons are referred to the amended declaration, 
which is summarized below, for a complete statement of 
the proposed transaction. 


By Order dated June 1, 1973 (Holding Company Act Re- 
lease No. 17977), the Commission authorized MP&L to, 
among other things, issue and sell short-term securities in 
the form of promissory notes issued to banks and/or 
commercial paper issued to a dealer in commercial paper, in 
an aggregate principal amount not to exceed $32,000,000 
outstanding at any one time. MP&L now proposes to in- 
crease the aggregate principal amount of such short-term 
securities from $32,000,000 to $38,000,000, an amount 
of unsecured borrowing permissible under the provisions 
of MP&L’s Articles of Incorporation, based on a capital- 
ization of $382,946, 743.35 as of November 30, 1973. In 
all other respects the transactions heretofore authorized 
and described in the above-mentioned Commission Order 
remain unchanged. 


Bank borrowings would be from one or more of the follow- 
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ing banks up to the maximum amounts listed: 


Deposit Guaranty National Bank, 


Jackson, Mississippi $ 3,000,000 
First National Bank of Jackson 

Mississippi 3,000,000 
First National City Bank, 

New York, New York 5,000,000 


Manufacturers Hanover Trust Co., 
New York, New York 6,000,000 


$17,000,000 


MP&L maintains average daily operating balances with 
each of the Mississippi banks from which borrowings are 
proposed to be made to meet the requirements of such 
banks in respect of their service to MP&L. It may reason- 
ably be expected that the New York City Banks would re- 
quire the maintenance of compensating balances of up to 
15% in respect of any such borrowings. The effective 
interest cost of the related borrowings, based on a prime 
rate of 10.0% would be approximately 11.7% per annum. 


MP&L states that as of December 31, 1973, it had 
$15,000,000 of promissory notes outstanding. Con- 
struction expenditures for 1974 are estimated at 
$72,333,000 (exclusive of engineering and other expend- 
itures for the Grand Gulf Nuclear Station, which MP&L 

is carrying forward pending the Commission's decision in 
the formation and financing of Middle South Energy, Inc. 
("MSE1”), a subsidiary of MSU, File No. 70-5399). After 
application of internal cash funds and $20,615,000 
expected to be received from MSEI for the sale, at cost, of 
the Grand Gulf Project, MP&L estimates that $24,300,000 
of additional financing would be required to carry forward 
the 1974 program. 


MP&L states that the funds to be derived from the pro- 
posed issuance and sale of the short-term securities would 
be used for construction, for carrying forward the Grand 
Gulf Project and for other corporate purposes. As such 
securities matured, they would be repaid or renewed out 
of funds then available from MP&L’s operations, from the 
issuance and sale of similar securities or from permanent 
financing. 


MP&L asserts that the issue and sale of additional com- 
mercial paper should be excepted from the competitive 
bidding requirements of Rule 50 pursuant to clause (a) (5) 
thereof because the commercial paper will have a maturity 
not in excess of 270 days, current rates for commercial 
paper for such prime borrowers as MP&L are published 
daily in financial publications and it is not practical to 
invite bids for commercial paper. 


It is stated that no special fees and expenses are anti- 
cipated in connection with the additional borrowings refer- 
red to herein. It is further stated that no State or Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 19, 1974, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
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fact or law raised by said declaration as further amended 
by said post-effective amendment which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission Washington, D. C. 20549. Acopy 
of such request should be served personally or by mail 

(air mail if the person being served is located more than 

500 miles from the point of mailing) upon the declarant at 
the above-stated address, and proof of service (by affidavit 
or, in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as amended by said post-effective amendment 
or as it may be further amended, may be permitted to be- 
come effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Com- 
mission may grant exemption from its rules as provided in 
Rules 20(a) and 100 thereof or take such other action 

as it may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 

the date of the hearing (if ordered) and any postponements 
thereof. 





For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





é PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18262/January 25, 1974 


In the Matter of 


SOUTHERN ELECTRIC GENERATING COMPANY 
Central Bank Building 

P.O. Box 2644 

Birmingham, Alabama 35291 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 
} (70-5435) 


NOTICE OF PROPOSAL BY SUBSIDIARIES OF 
HOLDING COMPANY TO ENTER INTO AGREEMENT 
FOR JOINT OPERATION OF COMBINED FACILITIES 


NOTICE IS HEREBY GIVEN that Alabama Power 

Company (”“APCO”), an electric utility subsidiary com- 
{ pany of The Southern Company ("Southern”), a regis- 
| _ tered holding company, and Southern Electric Generating 
Company ("“SEGCO”), an electric utility subsidiary com- 
pany of APCO and Georgia Power Company (”“GPCO”), 
also an electric utility subsidiary of Southern, have filed a 
joint application-declaration and an amendment thereto 
with this Commission, pursuant to the Public Utility 
Holding Company Act of 1935 (”Act”), designating 
Sections 9(a), 10, 12(b), and 12(f) of the Act and Rules 
43, 45, 87(a) (3), 90 and 91 promulgated thereunder as 
applicable to the proposed transactions. All interested 
persons are referred to said joint application-declaration,as 

















































amended, which is summarized below, for a complete 
statement of the proposed transactions. 


SEGCO, whose common stock is owned 50% by APCO and 
50% by GPCO, presently owns and operates the Ernest C. 
Gaston Steam Plant (”“SEGCO Plant”) near Wilsonville, 
Alabama, which plant has a combined steam electric and 
combustion turbine unit capacity of 1,019,680 kilowatts. 
The SEGCO Plant capacity is sold equally to APCO and 
GPCO pursuant to an agreement (“Contract”) dated Jan- 
uary 27, 1959. By order dated April 24, 1970, the Alabama 
Public Service Commission granted the petition of APCO 
to construct and install an additional steam electric unit of 
approximately 880,000 kilowatt capacity (”“APCO Unit”) at 
the existing SEGCO Plant site, such unit to be owned 
entirely by APCO. The amended application-declaration 
states that the APCO Unit, which is currently under con- 
struction, is expected to be operational in 1974. 


The amended application-declaration further states that 
the decision to place the APCO Unit adjacent to the SEGCO 
Plant was based upon the conclusion that many facilities 
available at the SEGCO Plant and facilities to be con- 
structed for the APCO Unit could be used on a joint basis 
in order to achieve savings in the combined operation and 
maintenance of the plants to the mutual benefit of SEGCO 
and APCO. To achieve these savings, it is deemed neces- 
sary to identify and designate those facilities owned by 
APCO and those owned by SEGCO which are useful in the 
joint operation of the units and to provide a method by 
which the fixed cost of owning, maintaining and operating 
such facilities may be allocated to APCO and SEGCO in 
accordance with their proportional usage thereof. To this 
end, the applicants-declarants seek authorization for an 
operating agreement (“Agreement”), heretofore entered 
into by and between them, which provides for a common 
work force, common materials and supplies and a common 
fuel coal pile. 


The principal, but not exclusive, features of the proposed 
Agreement are as follows: (1) APCO will serve as agent for 
SEGCO for the purpose of operating, maintaining and 
making additions to and retirements from the SEGCO 
Plant; (2) APCO will serve as agent for SEGCO in procuring 
materials and supplies (including fuel) for the SEGCO 
Plant, as well as in performing accounting, invoicing and 
billing functions for SEGCO; (3) APCO will purchase the 
fuel coal, fuel oil, and other materials and equipment owned 
by SEGCO; (4) SEGCO will provide APCO with funds 
required for use as working capital; (5) SEGCO and APCO 
will identify and designate facilities used jointly and allo- 
cate costs and expenses incident to their use and main- 
tenance; and (6) SEGCO will reimburse APCO for any li- 
ability incurred by APCO to its employees engaged in the 
operation and maintenance of the SEGCO Plant. 


It is stated that the agency functions APCO will perform on 
behalf of SEGCO pursuant to the Agreement will be billed 
at actual costs (as defined in an accounting manual pre- 
pared by APCO and SEGCO for this purpose). The afore- 
mentioned sale by SEGCO and APCO of its fuel coal will be 
at the value shown on SEGCO’s books (estimated at 
November 30, 1973, to be $7,500,000) at the time of the 
effectiveness of the Agreement. The purchase price of 
SEGCO’s fuel oil will similarly be its book value as of 

that date (estimated at November, 1973, to be $26,000). 
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Other items of materials, supplies and equipment, all to be 
purchased by APCO at book or net book value, will cost 
an estimated $140,000. 


It is further represented that the obligations and benefits of 
GPCO under the Contract will not be directly affected by 
the proposed transaction. GPCO is not a party to the 
Agreement and will continue receiving its share of the capa- 
city of the SEGCO Plant. 


The fees, expenses and commissions incurred or to be incur- 
red in connection with the proposed transactions will aggre- 
gate $21,000, which includes legal fees of $19,000. All fees, 
commissions, and expenses are to be allocated equally bet- 
ween APCO and SEGCO. it is stated in the amended appli- 
cation-declaration that no State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 19, 1974, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration, as 
amended, which he desires to controvert; or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. Acopy of such request should be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as amended, or 
as it may be further amended, may be granted and permit- 
ted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18263/January 24, 1974 


In the Matter of 
UTAH POWER & LIGHT COMPANY 


Salt Lake City, Utah 
(70-5434) 





ORDER RELEASING JURISDICTION 
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By Order dated January 11, 1974 (Holding Company Act 
Release No. 18523), Utah Power & Light Company 
(“Utah”), an electric utility company and a registered 
holding company, was authorized to enter into certain 
agreements with three counties in the states of Utah and 
Wyoming (“counties”) for the construction, acquisition and 
financing of certain pollution control facilities relating to 
generating stations owned by Utah in the counties. Said 
construction and acquisition is estimated to cost a total of 
$41,000,000 for the three counties, and the cost is pro- 
posed to be financed from proceeds of sale by the counties 
of up to that principal amount of their revenue bonds. 


In said Order of January 11, 1974, jurisdiction was re- 
served with respect to "(i) the subrental obligations to be 
undertaken by Utah pursuant to the sublease agreements, 
and (ii) the interest rate to be borne by Utah's pledged 
bonds, insofar as the foregoing matters are affected by the 
effective interest rate or rates of the revenue bonds to be 
paid by the counties in connection with the transactions 
proposed in this proceeding.” 


Utah has filed an amendment in this proceeding stating 
that the proposed revenue bonds will be sold in the aggre- 
gate principal amount of $41,000,000 and that said 
revenue bonds will bear an interest rate resulting in an 
effective interest cost to the counties of 6 1/8% per 
annum. 


Upon the basis of the facts in the record, amended as 
above indicated, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary ; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that the jurisdiction heretofore 
reserved be released: 


IT 1S ORDERED that the jurisdiction heretofore reserved 
be, and the same hereby is, released. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8190/January 21, 1974 


In the Matter of 


NEW ENGLAND MUTUAL LIFE 
INSURANCE COMPANY 


NEW ENGLAND LIFE VARIABLE 
ANNUITY FUND I 






NEW ENGLAND LIFE VARIABLE 
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and 


NEL EQUITY SERVICES CORPORATION 
501 Boylston Street 

Boston, Massachusetts 02117 

(812-3583) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR AN ORDER EXEMPTING APPLICANTS 
FROM SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that New England Mutual 
Life Insurance Company ("Insurance Company”), New 
England Life Variable Annuity Fund | ("Fund |”), New 
England Life Variable Annuity Fund II ("Fund 11”) and 
NEL Equity Services Corporation (“Nelesco”) (hereinafter 
collectively called “Applicants”) have filed an application 
pursuant to Section 6(c) of the Investment Company Act 
of 1940 ("Act”) for an order exempting Applicants from 
Section 22(d) of the Act to the extent specified therein. 
All interested persons are referred to the application on 
file with the Commission for a statement of the representa- 
tions therein, which are summarized below. 


Insurance Company is a Massachusetts mutual life insurance 
company. Fund I, an open-end diversified management 
company registered under the Act, was established by 
Insurance Company in connection with the offering to the 
public of individual variable annuity contracts issued in 
connection with plans qualifying for certain tax benefits 
under Sections 401 or 403 of the Internal Revenue Code: 
Fund II, an open-end diversified management company 
registered under the Act, was established by the Insurance 
Company in connection with the offering of individual 
variable annuity contracts to persons not entitled to such 
tax benefits under the Internal Revenue Code. Nelesco, a 
wholly-owned subsidiary of the Insurance Company, is the 
principal underwriter for the Funds. 


Section 22(d) provides, in pertinent part, that no registered 
investment company shall sell any redeemable security is- 
sued by it to any person except at a current offering price 
described in the prospectus. 


Applicants state that in connection with the sale of variable 
annuity contracts of the single purchase payment type, 
deductions from the single purchase payment are made as 
follows: 6% of the first $5,000, 3.75% of the next 

$95,000 and 1.75% of any balance, for sales expenses, and 
2% of the first $5,000 and .25% of any balance, for admin- 
istrative expenses. In connection with the sale of such 
contracts of the flexible (periodic) purchase payment type, 
deductions from each purchase payment are made as 
follows: 6% for sales expenses and 3% of the first $46 and 
2% of any balance for administrative expenses. 


Applicants request an exemption from Section 22(d) to 

the extent necessary to permit the elimination of all 

charges for sales and administrative expenses when a vari- 
able annuity contract is purchased by a transfer of amounts 
from a fixed-dollar annuity contract sold by Insurance 
Company. Applicants state that on transfers of amounts 
from a fixed-dollar annuity contract to a single purchase 
Payment variable annuity contract a limited exemption to 
Section 22(d) now exists providing for a reduction of 

sales charges to 1.5% of the first $100,000 with no sales 





charge on any balance and no reduction in administrative 
expense charges. (Investment Company Act Releases Nos. 
6550 and 6551) The proposed exemption would apply to 
all variable annuity contracts (periodic payment as well as 
single payment) and would eliminate all charges for sales 
and administrative expenses. 


Applicants assert that the fixed-dollar and variable annuity 
contracts sold by Insurance Company are companion pro- 
ducts, alike in most provisions except for those stemming 
from the variable nature of the variable annuity contracts, 
including the fact that the latter are funded in separate ac- 
counts (Funds | and I!) whereas fixed annuity contracts are 
funded in Insurance Company’s general account. Appli- 
cants further assert that only minimal administrative ex- 
penses will be incurred when a contract-holder transfers 
sums from a fixed to a variable annuity contract and that 
such nominal expenses will be absorbed by Insurance Com- 
pany. In addition, no sales commission will be paid on such 
a transaction because (i) substantial commissions will 
already have been paid upon the sale of the fixed annuity 
contract; (ii) the transaction does not result in new monies 
coming into Insurance Company; and (iii) little or no sales 
effort is required in connection with these transactions. 
Under these circumstances, Applicants assert that the pro- 
posed exemption does not involve unfair discrimination 
and is in fact necessary to avoid the inequitable imposition 
of sales and administrative charges on this class of pur- 
chasers. Applicants further assert that since a secondary 
market in variable annuity contracts is not possible, the 
proposed exemption presents no danger of disrupting the 
orderly pattern of mutual fund distribution which Section 
22(d) seeks to preserve. 


In connection with the transactions for which exemption is 
sought, Insurance Company will impose certain restrictions 
including, with respect to any one contractholder, permit- 
ting only one such transfer during a calendar year. 


Applicants assert that the requested exemption is neces- 
sary and appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any persons or transaction from any provision 
or provisions of the Act, if and to the extent that such 
exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 14, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washington, 
D. C. 20549. Acopy of such request shall be served person- 
ally or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon Appli- 
cants at the address set forth above. Proof of such service 
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(by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. As 
provided by Rule O-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the matter 
will be issued as of course following said date unless the 
Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing, or advice as to whether a hearing is ordered, will 
receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8191/January 21, 1974 


In the Matter of 


INDUSTRIAL STOCK AVERAGE FUND, INC. 
176 Broadway 

New York, New York 10007 

(811-1987) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On December 21, 1973, a notice was issued (Investment 
Company Act Release No. 8147) stating that the Com- 
mission proposed, pursuant to Section 8(f) of the Invest- 
ment Company Act of 1940 ("Act"), to declare by order 
upon its own motion that Industrial Stock Average Fund, 
Inc., (“Fund”) has ceased to be an investment company 
as defined in the Act. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order terminating registration 
might be issued upon the basis of the information stated 
therein unless a hearing should be ordered. No request for 

a hearing has been filed, and the Commission has not 
ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Industrial Stock Average Fund, 
Inc. under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8192/January 21, 1974 


In the Matter of 





— ns 2. «2 & 3 


COUNSELORS CAPITAL FUND, INC. 
c/o William F. Rinehart, Esquire 
Macdonald, Halsted & Laybourne 

1200 Wilshire Boulevard 
Los Angeles, California 90017 
(811-1427) 





ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On December 21, 1973, a notice was issued (Investment ee 
Company Act Release No. 8145) stating that the Com- 

mission proposed, pursuant to Section 8(f) of the Invest- 

ment Company Act of 1940 ("Act”), to declare by order 

upon its own motion that Counselors Capital Fund, Inc., 

(“Fund”) has ceased to be an investment company as 

defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order terminating 
registration might be issued upon the basis of the in- 

formation stated therein unless a hearing should be 
ordered. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that Fund , 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Counselors Capital Fund, Inc., 
under the Act shall forthwith cease to be in effect. 





For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated adithority. ( 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 j 
Release No. 8193/January 21, 1974 


In the Matter of 


PORTFOLIO PERFORMANCE FUND, INC. 
140 Broadway 

New York, New York 10005 

(811-1734) 
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ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On December 21, 1973, a notice was issued (Investment 
Company Act Release No. 8146) stating that the Com- 
mission proposed, pursuant to Section 8(f) of the Invest- 
ment Company Act of 1940 ("Act”), to declare by order 
upon its own motion that Portfolio Performance Fund, Inc., 
(“Fund”) has ceased to be an investment company as 
defined in the Act. 
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The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. Ne 
request for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT |S HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Portfolio Performance Fund, 
Inc., under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8194/January 25, 1974 


In the Matter of 


NEW ENGLAND LIFE VARIABLE ANNUITY FUND! 
NEW ENGLAND LIFE VARIABLE ANNUITY FUND II 


and 


NEL EQUITY SERVICES CORPORATION 
501 Boylston Street 

Boston, Massachusetts 02117 

(812-3550) 


ORDER PURSUANT TO SECTION 11 OF THE ACT 
PERMITTING OFFER OF EXCHANGE AND PURSUANT 
TO SECTION 6(c) OF THE ACT GRANTING E XEMP- 
TION FROM SECTION 22(d) OF THE ACT. 


The Commission on December 26, 1973, issued a notice 
(Investment Company Act Release No. 8150) of an appli- 
cation by New England Life Variable Annuity Fund |, New 
England Life Variable Annuity Fund I! and NEL Equity 
Services Corporation (“NELESCO”) (collectively referred 

to as “Applicants”) for an order pursuant to Section 11 of 
the Investment Company Act of 1940 ("Act”) permitting 

an offer of exchange and pursuant to Section 6(c) of the Act 
exempting Applicants from Section 22(d) of the Act to the 
extent requested. 


Applicants propose that shareholders of NEL Income Fund 
and such other investment companies which New England 
Mutual Life Insurance Company may from time to time 
sponsor and create and for which Nelesco would serve as 
principal underwriter (and which would have the same 
sales load structure as existing NEL Funds) who transfer 
amounts accumulated in such NEL Funds to purchase 
single payment plan variable annuity contracts in New 
England Life Variable Annuity Funds | and I! would pay, 
in addition to any applicable state premium tax and the 
usual administrative expense load, a reduced sales charge 
of 1.5% of the first $5,000 of the value of NEL Funds so 








applied; 1% on the next $5,000; 0.5% on the next $5,000; 
and 0.25% of any balance in excess of $15,000. 


The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the appli- 
cation might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


IT IS ORDERED, pursuant to Section 11 of the Act that 
the proposed offer of exchange is approved. 


IT IS FURTHER ORDERED, pursuant to Section 6(c) of 
the Act that Applicants, with regard to the exchange set 
forth in the application, are exempted from the pro- 
visions of Section 22(d) of the Act. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8195/January 22, 1974 


In the Matter of 


UNITED CONTINENTAL GROWTH INVESTMENT 
PROGRAMS 

UNITED VANGUARD INVESTMENT PROGRAMS 

UNITED INCOME INVESTMENT PROGRAMS 


and 


WADDELL & REED, INC. 

One Crown Center, P.O. Box 1343 
Kansas City, Missouri 64141 
(812-3554) 


NOTICE OF APPLICATION FOR AN ORDER PUR- 
SUANT TO SECTION 11(c) OF THE ACT TO PERMIT 
AN OFFER OF EXCHANGE AND PURSUANT TO 
SECTION 6(c) FOR EXEMPTION FROM THE PRO- 
VISIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that United Continental 
Growth Investment Programs ("Growth Programs”), 
United Vanguard Investment Programs (‘Vanguard Pro- 
grams”), and United Income Investment Programs (“In- 
come Programs”) (collectively referred to as “the Pro- 
grams”), each of which is registered as a unit investment 
trust under the Investment Company Act of 1940 (the 
“Act”), and Waddell & Reed, Inc., a Massachusetts 
corporation which is the sponsor and depositor of each 
of the Programs (collectively referred to with Programs as 
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“Applicants”) have filed an application pursuant to Section 
11(c) of the Act for an order of the Commission permitting 
certain exchanges between plans issued by Income Pro- 
grams and plans issued by the other Programs and pursuant 
to Section 6(c) of the Act for an exemption from the pro- 
visions of Section 22(d) of the Act in connection with such 
exchanges. All interested persons are referred to the appli- 
cation on file with the Commission for a statement of the 
representations contained therein, which are summarized 
below. 


The Programs are contractual periodic payment plans. The 
Vanguard Program certificates and the Growth Program 
certificates are being sold on a frontend basis whereunder 
20% (slightly less on Programs of larger completion amounts) 
are deducted from the first 36 payments for sales com- 
missions. It is proposed that exactly the same deductions 
will be made from Income Programs. Payments on the 
plans issued by Growth Programs, Vanguard Programs and 
plans to be issued by Income Programs, after deduction 

for sales load, are, or will be, invested in shares of United 
Continental Growth Fund, Inc. (“Growth”), United Van- 
guard Fund, Inc. (“Vanguard”), and United Income Fund 
(“Income”) respectively. Growth and Vanguard are open- 
end investment companies registered under the Act and 
Income is a series of United Funds, Inc., also an open-end 
management investment company registered under the Act. 
Waddell & Reed, Inc., the sponsor and depositor of each 

of the Programs, acts as the investment adviser and prin- 
cipal underwriter for each of the underlying funds. 


Applicants propose to offer holders of Income Programs 
the privilege of exchanging an Income Program for a 
Growth Program or Vanguard Program of the same com- 
pletion amount and to offer holders of Growth Programs 
or Vanguard Programs the privilege of exchanging their 
Programs for an Income Program of the same completion 
amount. A charge of $5.00 would be made for each 
exchange. For purposes of determining the sales charges 
to be deducted from investments made after the exchange 
and the number of payments remaining to be made, the 
number of payments made under the original Program 
would be taken into account. Custodian fees and sales 
charges on each of the Programs are identical. In making 
an exchange, the underlying shares of the Program to be 
exchanged would be redeemed at their net asset value and 
the proceeds would be reinvested in the underlying shares 
of the Program to be acquired at the net asset value of 
such shares. The initial Program Certificate would be 
cancelled and a new Certificate for the Program being 
acquired would be issued. 


To qualify for the exchange privilege, a Program holder 
must have owned the Program for at least sixty (60) days. 
The exercise of the privilege will not in any way alter the 
payment or other provisions of the Program or the remain- 
ing number of monthly payments to complete the Program. 
Waddell & Reed, Inc. reserve the right to terminate the 
privilege at any time. Such a conditioned exchange 
privilege currently exists between. holders of Growth Pro- 
grams and holders of Vanguard Programs. 


Section 11(a) of the Act provides that it shall be unlawful 
for any registered open-end company or any principal 
underwriter for such a company to make or cause to be 
made an offer to the holder of a security of such a com- 
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pany or of any other open-end investment company to 
exchange his security for a security in the same or another 
such company on any basis other than the relative net 
asset values of the respective securities to be exchanged, 
unless the terms of the offer have first been submitted to 
and approved by the Commission. Section 11(c) provides 
that, irrespective of the basis of exchange, the provisions 
of Section 11(a) shall be applicable to any type of ex- 








change of the securities of registered unit investment trusts th 
for the securities of any other investment company. a 
Section 22(d) of the Act provides, in pertinent part, that Fe 
no registered investment company or principal underwriter 7 
thereof shall sell any redeemable security issued by such 
company to any person except at a current offering price 

described in the prospectus. An exemption from Section \ 
22(d) is required because the above described exchanges i 
would take place at relative net asset values rather than at | 

the current public offering prices described in the rele- 

vant prospectuses which prices include sales charges. In 
Applicants state that each of the funds whose shares are -E 
acquired under the three Programs have different invest- in 
ment objectives. Applicants represent that if exchanges ) 

are permitted, an investor whose investment goals have Ft 
changed could exchange his Program for another Program c/ 
which invests in a fund whose investment objectives are T 
more consistent with the investor’s revised investment D 
goals. This exchange could be made without the investor '  (g 


losing the advantages of prior investment, particularly the 
front-end load that he has at least paid in part. Applicants 
represent that the primary purpose of the front-end sales 
charge is to provide adequate compensation to sales repre- 
sentatives who solicit purchases of the Programs. They 
further represent that since no comparable sales effects 
are incurred in an exchange from one Program to another 
Program, it would be inappropriate and inequitable to im- 
pose additional front-end load charges or any other sales 
charges on the transaction. 


Section 6(c) provides, in part, that the Commission by 
order upon application, may conditionally or uncondition- 
ally exempt any person, security, or transaction or any class 












or classes of persons, securities, or transactions from any Ay 
provision or provisions of the Act and the Rules promulgated | 
thereunder, if and to the extent such exemption is neces- or 
sary or appropriate in the public interest and consistent , th 
with the protection of investors and the purposes fairly th 
intended by the policy and provisions of the Act. | th 
mi 
NOTICE IS FURTHER GIVEN that any interested person th 
may, not later than February 19, 1974, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearitig on In 
the matter accompanied by a statement as tothe natureof |§ wy, 
his interest, the reason for such request, and the issues, if , pr 
any, of fact or law proposed to be controverted, or he may ; du 
request that he be notified if the Commission should order ca 
a hearing thereon. Any such communication should be | na 
addressed: Secretary, Securities and Exchange Commission, St 
Washington, D. C. 20549. Acopy of such request shall be | = gi 
served personally or by mail (air mail if the person being b C 
served is located more than 500 miles from the point of St 
mailing) upon Applicants at the address stated above. na 
Proof of such service (by affidavit, or in the case of an un 








attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule O-5 of the 
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Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following February 19, 1974, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 

notice of further developments in this matter, including 

the date of the hearing (if ordered) and any postpone- 

ments thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8196/January 22, 1974 


In the Matter of 


FORD INTERNATIONAL FINANCE CORPORATION 
c/o Ford Motor Company 

The American Road 

Dearborn, Michigan 

(812-3437) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN EXEMPTION 
FROM ALL PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that Ford International 
Finance Corporation (“Applicant”), a Delaware corporation, 
has filed an application pursuant to Section 6(c) of the 
Investment Company Act of 1940 (the “Act”) for an order 
exempting it from all provisions of the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations therein, 
which are summarized below. 


Applicant, a wholly-owned subsidiary of the Ford Motor 
Company ("Ford"), a publicly held corporation, was 
organized by Ford in 1973 for the purpose of financing 
the foreign business operations of Ford in compliance with 
the applicable Foreign Direct Investment Regulations of 
the U.S. Department of Commerce, which were pro- 
mulgated to support the balance of payments position of 
the United States. 


In March 1973, Applicant issued and sold, through under- 
writers, to foreign purchasers, an aggregate of $75,000,000 
principal amount of its convertible guaranteed debentures, 
due a maximum of 15 years from the date of issue. Appli- 
cant states that each underwriter represented that it would 
not offer or sell any of such debentures in the United 
States of America or its territories or possessions, or to 
citizens, nationals or residents thereof, or to residents of 
Canada, or to others for re-offering or resale in the United 
States or its territories, possessions, or to such citizens, 
nationals or residents, except with respect to sales to an 
underwriter or dealer which would agree that it was pur- 


, chasing such debentures as principal and not for re-offering 


Or resale in the United States or its territories or possessions, 





or to such citizens, nationals or residents. Ford has un- 
conditionally guaranteed the principal, premium if any, 
interest and conversion relating to such debentures. Any 
additional debt securities of the Applicant which may be 
offered to the public in the future will be sold under sub- 
stantially similar conditions. 


Rule 6c-1 under the Act grants exemption from all pro- 
visions of the Act to subsidiaries of domestic companies 
("Finance Subsidiaries”) which are organized to finance 
the foreign operations of such companies, subject to 
certain conditions set forth in the Rule (including the 
condition set forth in Rule 6c-1(b) (6)) that at least 80% of 
the assets of the Finance Subsidiary consist of investments 
in or loans to foreign companies or domestic companies 
substantially all the business of which is conducted out- 
side the United States. 


Applicant, which was organized as a Finance Subsidiary, 
presently operates in conformity with the provision of 
Rule 6c-1 and is thus exempt from all the provisions of the 
Act. However, Applicant would like to be able to lend a 
portion or all of the proceeds of its foreign public offering 
to Ford. This would enable Ford to make investments 
directly in its foreign affiliates, rather than require Appli- 
cant to make such investments for Ford. Any funds 
loaned to Ford would, within a short time thereafter, be 
invested in a foreign affiliate of Ford, either as loans or as 
equity investments. 


If Applicant financed the foreign operation of Ford’s subsi- 
diaries, by making loans to Ford, rather than by making 
direct loans to such subsidiaries, Applicant might not 
continue to be eligible for exemption from the Act under 
Rule 6c-1. Applicant, therefore, seeks an exemption from 
all provisions of the Act pursuant to Section 6(c) of the 
Act. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any persons or transactions from any pro- 
vision or provisions of the Act, if and to the extent such 
exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


Applicant contends that with respect to the question of 
whether it should pe subject to the Act, it is irrelevant 
whether it finances Ford’s foreign subsidiaries through 
loans to Ford or by direct loans to such subsidiaries. 


Under the Internal Revenue Code as amended in 1971, it 
is no longer necessary, in order to exempt securities of a 
company from United States withholding tax, that 80% of 
the company’s gross income be derived from sources 
without the United States. Debt obligations may presently 
be exempted from withholding tax if the issuer designates 
them as being subject to the Interest Equalization Tax and 
certain other conditions have been met. 


The Applicant has designated its offering of debentures as 

subject to the IET and, because the other requirements for 
exemption from withholding taxes have also been met, no 

withholding tax will be applied to the interest paid on such 
debentures. 
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Applicant asserts that the public policy underlying the Act 
is not applicable to it because none of its securities, other 
than debt obligations, will be held by any person other 
than Ford or a subsidiary of Ford (none of which will be 
an investment company), and that all debt obligations is- 
sued by Applicant will be guaranteed by Ford and sold 
only to non-U.S. persons who will be ultimately entitled 
to look to Ford for satisfaction of their claims. 


Applicant asserts, therefore, that its security holders do 
not require the protections afforded by the Act and 

that the requested exemption is necessary or appropriate 
in the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


The Applicant agrees that an order exempting it from 
each and every provision of the Act may be issued subject 
to the following conditions: (i) that the Applicant comply 
with all of the requirements of paragraph (b) of Rule 
6c-1, except subparagraph 6 thereof, and (ii) that in the 
event that the IET is not reenacted, or is reenacted and 
expires or is repealed or the rate thereof is reduced to zero 
and such tax is not replaced by another tax providing a 
comparable deterrent to the purchase of Applicant's securi- 
ties by U.S. persons, the Applicant not issue (except to 
Ford or a subsidiary of Ford which is not an investment 
company) any securities without a further order of the 
Commission; provided, however, that in the event that the 
Applicant becomes exempt from each and every provision 
of the Act pursuant to Rule 6c-1 under the Act or the 
Commission adopts, amends, or interprets a Rule under 
the Act which would exempt the Applicant from each 
and every provision of the Act, nothing contained in the 
order requested by this application, or the conditions to 
wich it may be subject, shall preclude the Applicant 
frem being exempt from the Act by virtue solely of the 
applicability of said Rule or interpretation. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 15, 1974, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. Acopy of such 
request shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in the case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application will be issued as 
of course following February 15, 1974, unless the Com- 
mission thereafter orders a hearing upon request or upon 
the Commission’s own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 
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ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8197/January 22, 1974 


In the Matter of 


UNIFIED FUNDS, INC. 
UNIFIED MUTUAL SHARES, INC. 
UNIFIED GROWTH FUND, iNC. 


and 


UNIFIED UNDERWRITERS, INC. 
207 Guaranty Guilding 
Indianapolis, Indiana 46204 
(812-2880) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR AN ORDER GRANTING 
EXEMPTION FROM SECTION 22(d) OF THE ACT 


NOTICE 1S HEREBY GIVEN that Unified Funds, Inc. 
(“Unified”), an Indiana corporation registered under the 
Investment Company Act of 1940 (the “Act”) as a face- 
amount certificate company, Unified Mutual Shares, Inc. 
("Mutual Shares”), and Unified Growth Fund, Inc. 
("Growth Fund”) (hereinafter referred to with Mutual 
Shares as the “Funds”), each of which is registered under 
the Act as a diversified, open-end, management investment 
company, and Unified Underwriters, Inc. (“Underwriters”) 
(hereinafter referred to with Unified and the Funds as 
"Applicants”), have filed an application pursuant to Section 
6(c) of the Act to permit shares of the Funds to be sold 
without sales charges for cash proceeds received by holders 
of face-amount certificates issued by Unified upon maturity 
of such certificates. All interested persons are referred to 
the application on file with the Commission for a statement 
of the representations contained therein, which are sum- 
marized below. 


Underwriters, an Indiana corporation and a broker-dealer 
registered under the Securities Exchange Act of 1934, pro- 
moted the organization of Unified and is the exclusive 
distributor of face-amount certificates issued by Unified. 
Furthermore, as of June 30, 1973, Underwriters owned 
253,450 shares or 54% of Unified’s outstanding common 
stock. 


Mutual Shares, which has a policy of investing only in 
securities of a kind and quality permissible at the time of 
purchase for investment by life insurance companies 
under provisions of the Code of the District of Columbia, 
was organized by Underwriters in 1963. In 1970, Under- 
writers organized Growth Fund which has an investment 
objective of capital appreciation through investment in 
securities considered to have possibilities of capital growth. 
Underwriters acts as the principal underwriter for and 


For the Commission, by the Division of Investment Manage- 
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investment adviser to each of the Funds. 


Unified has issued two basic types of certificates. The in- 
itial series of certificates issued by Unified and each of the 
eight subsequent series were issued with respect to a 
separate and segregated fund that was created for each 
separate series. Each of these series have the following 
features: installment payments received from the 
certificate holders (less applicable sales charges) are 
deposited and retained in a separate fund to which that 
series relates; each fund matures upon maturity of the last 
certificate issued with respect to that fund; and, upon the 
maturity of a fund, earnings realized within each fund are 
divided among and distributed in such proportion as is 
provided in the respective certificate agreement to (1) 
those investors who have held their certificates to maturity 
and (2) the general funds of Unified. Seven of these nine 
series of installment type certificates have matured and 
their maturity values and earnings have been distributed. 
After 1963, Unified limited its offering of face-amount 
certificates to a series of fixed yield installment type 
certificates and a series of single payment certificates. 


On October 31, 1970, Unified stopped offering new face- 
amount certificates, but continued receiving payments 

on existing certificates, because of a concern by its manage- 
ment that a face-amount certificate program might no longer 
constitute a viable investment vehicle because of the 
difficulty of providing a return comparable to other 

savings and investment programs. In recent months, the 
management of Unified has decided that a proposed phase- 
out and liquidation of that company was unfair and un- 
acceptable both to the shareholders of Unified, and to 
holders of outstanding face-amount certificates, and that 
due to a change in financial conditions since 1970, the 
operation of a face-amount certificate program would be 
economically feasible. Therefore, Unified will soon com- 
mence a public offering of a new series of face-amount 
certificates. 


Applicants propose to offer holders of face-amount 
certificates, presently outstanding and to be offered by 
Unified, the right to invest the cash proceeds of their 
certificates, upon maturity, in shares of either Mutual 
Shares or Growth Fund, without any deduction for sales 
charges. 


Applicants state that certificate holders will be informed of 
the proposed investment offer, upon the maturity of their 
respective certificates, by a written communication which 
will describe the terms of the offer and will contain an 
appropriate form enabling each such holder to direct 
delivery of the maturity value of his matured certificate to 
the Fund selected by him. The notice will be accompanied 
by copies of then currently effective prospectuses of each 
of the Funds. A certificate holder who elects not to accept 
Applicant's proposed offer will receive the maturity 

amount of his certificate in cash. Applicants assert that the 
offer will afford such holders an opportunity to apply the 
proceeds received by them upon the maturity of the 
certificates held by them to the purchase of shares of 
Mutual Shares or the Growth Fund without additional 

sales charges. 


Section 22(d) of the Act provides, in pertinent part, that 
No registered investment company or principal underwriter 





thereof shall sell any redeemable security issued by such 
company to any person except at a current offering price 
described in the prospectus. The prospectus of both 
Funds state that a sales commission is included in the 
offering price ofthe shares of the Funds. 


Applicants state that holders of matured certificates will 
have already incurred sales charges on their certificate 
investment and that since the offer does not involve any of 
the normal sales activities of Underwriters it is appropriate 
that shares of the Funds be offered without any sales 
charges. Applicants further represent that expenses incur- 
red in printing prospectuses of the Funds and mailing the 
necessary materials to inform certificateholders of the 
proposed offer will be borne solely by Underwriters. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security, or transaction, or any class 
or classes of persons, securities or transactions, from the 
provisions of the Act and Rules promulgated thereunder 

if and to the extent that such exemption is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 19, 1974, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application herein will be issued by the 
Commission as of course following February 19, 1974, un- 
less the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8198/January 24, 1974 


In the Matter of 


LOEB, RHOADES & CO. 
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42 Wall Street 
New York, New York 10005 
(812-3510) 


OPINION AND ORDER PURSUANT TO SECTION 6(c) 
OF THE ACT GRANTING EXEMPTION FROM SECTION 
30(f) OF THE ACT TO THE EXTENT THAT IT ADOPTS 
SECTION 16 OF THE SECURITIES EXCHANGE ACT 
OF 1934 


On October 5, 1973, a notice was issued (Investment Com- 
pany Act Release No. 8025) of the filing of an application 
by Loeb, Rhoades & Co. (“Applicant”), a registered broker- 
dealer, for an order exempting Applicant and its co-under- 
writers in a proposed offering of common stock of Precious 
Metals Holdings, Inc. (“Company”), a registered, closed-end, 
non-diversified management investment company, from 
Section 30(f) of the Investment Company Act of 1940 
(“Act”), which adopts Section 16 of the Securities Ex- 
change Act of 1934 ("Exchange Act”), in connection 

with transactions by such underwriters incidental to the 
distribution of the Company’s shares. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated in the application unless a hearing should be 
ordered. The Commission received a request dated October 
27, 1973, from the Independent Investors Protective League 
for a hearing in this matter and a response thereto dated 
November 6, 1973, from the Applicant. 


After consideration of this matter, it does not appear to 
the Commission that a hearing on the applications is 
necessary or appropriate in the public interest or for the 
protection of investors. The Commission has, therefore, 
not ordered a hearing. 


The application has been considered, and it has been 
found that the granting of the requested exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the Applicant and its co-underwriters in the proposed pub- 
lic offering of shares of common stock of the Company be, 
and are hereby, exempted from Section 30(f) of the Act in 
respect of their transactions incidental to the distribution 
of the Company’s shares. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
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Release No. 398/January 24, 1974 


See Securities Exchange Act Release No. 10613/January 
24, 1974. 





LITIGATION 





Litigation Release No. 6208/January 21, 1974 


SEC v. HOWARD LAWRENCE & CO., INC., et al 
(S.D.N.Y.) 


William D. Moran, Regional Administrator of the New York 
Regional Office of the Securities and Exchange Commission, 
announced today that on January 11, 1974 the Com- 
mission filed a Complaint in the U.S. District Court in 
New York City charging Howard Lawrence & Co., Inc., a 
broker-dealer located at 79 Wall Street, New York, New 
York, and Jack Isaacson, a/k/a Jacob Joseph Isaacson, of 
East Brunswick, New Jersey, its president, with violating 
the Commission’s anti-fraud provisions under Section 10(b) 
of the Securities Exchange Act of 1934, and Rule 10b-5 
thereunder, and charging Howard Lawrence & Co., Inc., 
Jack Isaacson, and Barry J. Margulis, of Englewood, New 
Jersey, a director of Howard Lawrence & Co., Inc., with 
violating and aiding and abetting violations of, the Com- 
mission’s hypothecation, net capital and customer segre- 
gation requirements under Section 15(c) of the Securities 
Exchange Act of 1934, and Rules 15c2-1, 15c3-1 and 
15c3-3 thereunder. In its complaint, the Commission 
requested preliminary and permanent injunctions en- 
joining the defendants from further violations of these 
provisions. 


On the same day, the Securities Investor Protection Cor- 
poration (“SIPC”) filed an application alleging that 
Howard Lawrence & Co., Inc. has failed to meet its obli- 
gations to its customers and that such customers are in 
need of protection under the Securities Investor Protection 
Act of 1970. In its application SIPC requested the appoint- 
ment of a trustee for the purpose of liquidating Howard 
Lawrence & Co., Inc., and Judge Charles M. Metzner 
appointed Grant Lewis, Esq. of the firm of Leboeuf, Lamb, 
Leiby & McRae, located at 1 Chase Manhattan Plaza, New 
York, New York, as SIPC trustee. The Commission's 
request for a preliminary injunction and a permanent 
injunction is presently pending before the Court. 


The National Association of Securities Dealers, Inc. of 
New York City assisted the Commission in its investigation 
leading to the filing of its Complaint and the application of 
SIPC. 








Litigation Release No. 6209/January 21, 1974 


Paul J. Curran, United States Attorney for the Southern 
District of New York, and William D. Moran, Administrator 
of the New York Regional Office of the Securities and Ex- 
change Commission announced that on December 22, 
1973, following an eight week jury trial, Vincent T. Aloi, 
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John Dioguardi, Ralph Lombardo and John Savino were 
found guilty of participating in a stock fraud in connection 
with the offer and sale of the common stock of At-Your- 
Service Leasing Corp. The trial took place in the United 
States District Court for the Southern District of New York 
before Judge Whitman Knapp. 


All of the defendants except John Savino were found 
guilty of three counts, consisting of conspiracy to violate 
the federal securities laws, wire fraud and the use of a false 
and misleading offering circular in the sale of At-Your-Ser- 
vice Leasing stock. John Savino was found guilty of the 
conspiracy and fraudulent offering circular counts only. 


All defendants face a maximum sentence of fifteen years in 
jail except John Savino for whom the possible maximum is 
ten years. Sentencing has been scheduled for February 5, 
1974. 





Litigation Release No. 6210/January 21, 1974 


William D. Moran, Administrator of the New York Region- 
al Office of the Securities and Exchange Commission, and 
Paul J. Curran, United States Attorney for the Southern 
District of New York, jointly announced that James 
Feeney, John Santini, Arthur Barardelli, Paul Tessler, Lee 
Linder and Richard Raskin have pleaded guilty to con- 
spiracy to violate the federal securities laws and mail fraud 
statutes. The pleas were entered in the United States 
District Court for the Southern District of New York be- 
fore the Honorable Murray |. Gurfein. No date for 
sentencing has been set. Two remaining respondents, 
Jerome Allen and Salvatore Rogers are presently fugitives 
from justice. 


A thirteen count indictment had been returned by a 
federal grand jury on August 2, 1973 charging the defend- 
ants with violations of the federal securities laws, mail 
fraud and conspiracy resulting from transactions in the 
common stock of Coatings Unlimited, Inc., now known as 
Americas Productions Incorporated. The indictment was 
returned after the Securities and Exchange Commission had 
filed an injunctive action against the company and several 
of the defendants herein in March 1972. The matter had 
been referred to the U.S. Attorney’s Office by the Com- 
mission and the case was prosecuted by Ira Lee Sorkin, 
Assistant U. S. Attorney, with Commission assistance. 


For further information concerning this case, see Litiga- 
tion Release Nos. 5672 and 5673. 





Litigation Release No. 6211/January 21, 1974 


SEC v. E & J INVESTORS AND ASSOCIATES, INC., et al. 
(U.S.D.C. Neb. Civil Action No. 74-0-15) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, today 
) announced that on January 15, 1974, the Commission 





filed a complaint in United States District Court in Omaha, 
Nebraska seeking an injunction against E & J Investors and 
Associates, Inc., a Nebraska corporation, Milton F. Evenson 

of Omaha, Nebraska, Leonard LaBenz of Columbus, Nebraska, 
and R. W. Lux of Rapid City, South Dakota. The com- 

plaint charges violations by the defendants of the securities 
registration, antifraud and broker-dealer registration pro- 
visions of the federal securities laws in connection with the 
offer and sale of notes, evidences of indebtedness and 
investment contracts issued by New Life Trust, Inc. (NLT), 

an Arizona land development company. 


The complaint alleges that in the offer and sale of such 
securities, the defendants made untrue statements and 
omitted to state material facts to purchasers and pros- 
pective purchasers concerning, among other things, the 
financial condition of NLT, the nature of mortgages 
securing the investment, the value of land covered by 
mortgages, the safety of the investment and the extent of 
development of the land covered by mortgages. 





Litigation Release No. 6212/January 22, 1974 


U.S. v. CARL MARTIN BRANDENFELS, ROBERT V. 
GNAPP and KENNETH H. GROVE 
(W.D. WN.) 


Stan Pitkin, United States Attorney for the Western District 
of Washington and Jack H. Bookey, Administrator of the 
Seattle Regional Office of the Securities and Exchange 
Commission, announced that on January 18, 1974, the 
Honorable William T. McGovern, United States District 
Judge in Seattle, sentenced Kenneth H. Grove, former pre- 
sident of Northwest Guaranty Savings and Loan Asso- 
ciation of Seattle, to ten years imprisonment after he had 
pled guilty to 1 count of a 20 count indictment charging 
him with, among other things, falsely making a certificate 
of deposit purporting to be an obligation of the Association 
and causing it to be transported in interstate commerce in 
violation of Title 18 U.S.C. Section 2314. 


For further details, see Litigation Release Nos. 5561, 
5982, 5993, 6039 and 6181. 





Litigation Release No. 6213/January 22, 1974 


SEC v. FIRST NATIONAL CORPORATION, et al 
(S.D. Tex). 


Robert F. Watson, Administrator of the Fort Worth Region- 
al Office of the Securities and Exchange Commission, today 
announced that Federal District Judge Woodrow Seals at 
Houston, Texas entered orders of permanent injunction 
against George H. Jett and Garet Van Antwerp, III, both of 
Mobile, Alabama, on November 5, 1973. Judge Seals on 
January 9, 1974 also entered an order of permanent injunc- 
tion against James E. Shipley, Huntington Beach, California, 
and on January 16, 1974 Judge Seals entered a final judg- 
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ment of permanent injunction against MDI Industries, Inc., 
Westminster, California. The orders and final judgment 
enjoined these persons from further violations of the anti- 
fraud provisions of the Securities Exchange Act of 1934. 


The Commission in its complaint filed January 10, 1973 
charged eleven individuals and four corporations with vio- 
lations of the anti-fraud provisions of the Securities Ex- 
change Act of 1934 in connection with the purchase or 
sale of securities issued by First National Corporation, 
Houston. Jett, Van Antwerp and Shipley consented to the 
entry of the permanent injunction without admitting or 
denying the allegations in the Commission’s complaint. 


For further information, see Litigation Release Nos. 5692, 
5707, 5851 and 6103. 





Litigation Release No. 6214/January 22, 1974 


SEC v. REAL-TEX ENTERPRISES, INC. 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Region- 
al Office of the Securities and Exchange Commission, and 
Frank D. McCown, United States Attorney for the 
Northern District of Texas, today announced that Federal 
District Judge Eldon B. Mahon, Jr. accepted a plea of nolo 
contendere by Joe Gebron, Jr., Dallas, Texas, to charges 

of violating the anti-fraud provisions of the federal 
securities laws in criminal contempt of a permanent injunc- 
tion entered by Judge Mahon against Gebron on October 
24, 1972. 


Gebron, along with Alan M. Weiss, also of Dallas, had been 
charged with criminal contempt in a criminal information 

filed by the Government on September 26, 1973, alleging 

that both were in criminal contempt of the earlier order in 
connection with the sale of investment contracts issued 

by Real-Tex Enterprises, Inc. 


For further information see Litigation Release Nos. 5534, 
5590, 5832, 5930 and 6084. 





Litigation Release No. 6215/January 22, 1974 
U.S. v. MAX ZERKIN (D.D.C., Criminal No. 17-74) 


William R. Schief, Administrator of the Washington Region- 
al Office of the Securities and Exchange Commission, and 
Earl J. Silbert, the United States Attorney for the District 
of Columbia, today announced that on January 17, 1974, 
before the Honorable Gerhard A. Gesell, United States 
District Court Judge for the District of Columbia, Max 
Zerkin waived his right to an indictment by a federal grand 
jury and pleaded guilty to a one-count information charging 
him with the use and employment of a manipulative and 
deceptive device in connection with the purchase and sale 
of common stock of the following companies: Penn Metal 
Fabricators, Inc., U. S. Vinyl Corp. and Montgomery Land 
Investment and Development Corporation. 
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The information in this matter charged, among other 
things, that Zerkin, together with Joel Kline and others, 
willfully and knowingly, manipulated, controlled, rigged 
and otherwise effected the over-the-counter price and 
market activity in the common stock of the aforementioned 
companies using the facilities of his registered broker- 
dealer entity. Various means were used to further the 
manipulative scheme, including the insertion by Zerkin of 
artificial price quotations in the National Daily Quotation 
Service, known as the “pink sheets”; the execution of 
purchases and sales by nominees and designees of Joel 
Kline which were contrived and prearranged; and misre- 
presentation and omission of material facts concerning the 
market activity of the stock in the aforementioned com- 
panies. 


A date for sentencing has not been set. 


For further information, see Litigation Release Nos. 5889, 
6016 and 6036. 





Litigation Release No. 6216/January 24, 1974 


SEC v. OLYMPiC PETROLEUM CORPORATION, et al 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Region- 
al Office of the Securities and Exchange Commission, today 
announced the filing of a civil injunctive complaint in 
Federal District Court at Dallas on January 18, 1974 
against Tipco, Inc., Olympic Petroleum Corporation, 
Sawood Petroleum Corporation, William R. Cook, John D. 
Wilson, Charles Stafford Jackson, Clifford W. Russell, San- 
ford Dvorin, all of Dallas, Texas, Robert W. Wessel, Mes- 
quite, Texas and Emile Z. Gilutin, a/k/a Dan Grivas, Lake 
Dallas, Texas, charging violations cf the securities regis- 
tration and anti-fraud provisions of the federal securities 
laws. 


Olympic Energy Corporation of Dallas was charged with 
violations of the securities registration provisions. In addi- 
tion, the Commission’s complaint requested the appoint- 
ment of a receiver for Tipco, Inc., Olympic Petroleum 
Corporation and Tipco Management Corporation of 
Dallas, claiming that each is insolvent. 


The complaint alleged that Tipco, Inc., Olympic Petroleum 
Corporation and Olympic Energy Corporation, all control- 
led by Cook, violated the various provisions of the 

federal securities laws in the offer and-sale of fractional un- 
divided working interests in oil and gas leases and invest- 
ment contracts evidenced by limited partnership interests 
in oil and gas leases located in Coke, Coleman, Martin, 
Montague, Wilbarger and Wichita Counties, Texas, Cim- 
maron County, Oklahoma, Fallon County, Montana, and 
La Fourche and Cameron Parishes, Louisiana. Listed as 
officers of Tipco, Inc. and/or Olympic Petroleum Cor- 
poration were Cook, Gassaway, Wilson, Jackson and 
Russell. 


In addition, the complaint alleged that Sawood Petroleum 
Corporation and its president, Russell, violated the securi- 
ties registration and anti-fraud provisions of the federal 
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securities laws in the offer and sale of investment con- 
tracts evidenced by limited partnership interests in oil and 
gas leases in Adams County, Mississippi, Titus County, 
Texas and Fallon County, Montana. 





Litigation Release No. 6217/January 24, 1974 


S.E.C. v. STRATHMORE DISTILLERY CO. LTD. 
JOHN B. R. TURNER 


The Securities and Exchange Commission announced 

today that the Commission filed a Complaint in the U.S. 
District Court for the District of Columbia seeking to en- 
join Strathmore Distillery Company, Ltd. and John B. R. 
Turner of Glasgow, Scotland from further violations of the 
securities registration, broker-dealer registration and anti- 
fraud provisions of the Federal securities laws. 


The Commission’s Complaint alleges that Strathmore and 
Turner have sold securities involving Scotch whisky inter- 
ests without having complied with the securities registra- 
tion provisions of the Federal securities laws. It is also 
alleged that the defendants in the course of their sales of 
Scotch whisky investments acted as a broker-dealer with- 
out having registered as such with the Commission. 


The Commission alleged that the defendants engaged in a 
nationwide campaign by mail to sell the Scotch whisky 
interests and that in some cases the prices for the whisky 
interests sold by the defendants was 100 percent above 

the prevailing trade prices. The Complaint further 

alleges that in the sales of these interests in Scotch whisky 
the defendants made untrue statements of material 

facts including but not limited to, statements that investors 
would obtain profits of 20% per year, that overproduction 
of Scotch whisky is not an investment risk, and that there 


are no qualitative differences between Scotch grain whiskies. 


Also it was alleged that the defendants omitted to state 
certain facts necessary to make the statements made not 
misleading. Among other things the defendants did not 
disclose the amount of the sales retained by the defend- 
ants, the source of market price quotations and the actual 
market price for the Scotch whisky being sold. 





Litigation Release No. 6218/January 25, 1974 


U.S. v. HAROLD F. SMITHER 
(D. ORE.) 


Sidney |. Lezak, U. S. Attorney for Oregon, and Jack H. 
Bookey, Administrator of the Seattle Regional Office of 
the Securities and Exchange Commission, announced the 
filing of a fifteen count criminal information in the 

United States District Court for Oregon on January 21, 
1974 against Harold F. Smither of Salem, Oregon, formerly 
a director and chief executive officer of First California 
Company, Inc., a securities broker-dealer headquartered in 
San Francisco, California. 






The information charged, among other things, that Smither, 
while servicing various customers’ accounts, caused un- 
authorized redemptions of customers’ redeemable securities 
and diverted the proceeds therefrom to his own personal use 
and benefit. 


The investigation leading to the filing of the charges was 
made in cooperation with the State of Oregon Corporation 
Commissioner, Frank J. Healy. 


Immediately following the filing of the information Smither 
entered guilty pleas to eleven of the counts for securities 
fraud before the Honorable James M. Burns, United States 
District Judge for Oregon, who deferred sentencing pending 
completion of a pre-sentencing investigation and report, 

to February 19, 1974. 





Litigation Release No. 6219/January 25, 1974 
SEC v. ABITRON CORPORATION, ET AL. 
(E. D. Va., Alex. Div., Civil Action No. 575-73-A) 


William R. Schief, Administrator of the Washington Region- 
al Office of the Securities and Exchange Commission, an- 
nounced that on January 17, 1974, the Honorable Albert 
V. Bryan, Jr., United States District Court Judge for the 
Eastern District of Virginia, Alexandria Division, entered 

a Final Judgment of Permanent Injunction against Abitron 
Corporation (Abitron), Learn-En-Joy, Inc. (Learn), LNJ 
Real Estate and Development.Corporation (LNJ), Language 
Learning Systems, Inc. (LLS), Randfair One Property As- 
sociates (Randfair), all of Alexandria, Virginia, Endel 
Peedo (Peedo) and Harold Steele Harrison (Harrison) of 
Arlington, Virginia, and Bendert H. Mellema (Mellema) of 
Falls Church, Virginia. 


The defendants Abitron, Learn, LNJ, LLS and Peedo are 
enjoined from further violations of the registration and 
anti-fraud provisions of the Securities Act of 1933 (Securi- 
ties Act) and the anti-fraud provisions of the Securities Ex- 
change Act of 1934 (Exchange Act) in connection with the 
offer and sale of preferred stock of Abitron and the 
common stock of Learn, LNJ and LLS or any other securi- 
ties. The defendants Randfair, Peedo, and Mellema are 
enjoined from further violations of the anti-fraud provisions 
of the Securities Act and the Exchange Act in connection 
with the offer and sale of limited partnership interests in 
Randfair or any other securities. The defendant Mellema 
is enjoined from further violations of the registration and 
anti-fraud provisions of the Securities Act and the anti- 
fraud provisions of the Exchange Act in connection with 
the offer and sale of common stock of Learn and LNJ or 
any other securities. The defendant Harrison is enjoined 
from further violations of the registration and anti-fraud 
provisions of the Securities Act and the anti-fraud pro- 
visions of the Exchange Act in connection with the offer 
and sale of the common stock of LNJ or any other securi- 
ties. 


The defendants consented to the entry of the orders for 
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permanent injunction without either admitting or denying 
the allegations of the Commission's complaint. 


For further information see Litigation Release No. 6172 
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